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DISPOSITION AND DEVELOPMENT AGREEMENT

NUT TREE PROPERTY
( NUT TREE ASSOCIATES, LLC)

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this

"Agreement”) is made as of February 4, 2003, by and among the Cityof
Vacaville, a municipal corporation (the “City”), the Vacaville Redevelopment
Agency, a public body corporate and politic (the “Agency”), and Nut Tree ~
Associates, LLC, a Delaware limited liability company (the “Developer”) with
reference to the following facts: '

®)

(B)

(C)

(D)

Under California law the Agency has the responsibility to implement the
Redevelopment Plan for the Vacaville 1-505/80 Redevelopment Project
Area (the "Redevelopment Plan”) adopted by the City on July 12, 1983
by Ordinance No. 1188, as amended from time to time, and the '
Redevelopment implementation Plan adopted pursuant to Section 33490
of the Health and Safety Code. The Redevelopment Plan affects and
controls the development and use of all real property located within an
area within Vacaville, California, more particularly described in the
Redevelopment Plan (the “Project Area”).

The Agency owns the property within the Project Area described in the
attached Exhibit A-1 (the "Agency Property”). The Agency Property
generally consists of the historic Nut Tree lands of approximately seventy-
six (76) acres along East Monte Vista Avenue, which is commoniy called
the “Core Property.” The Shell Gas Station within the Core Property
located at 1611 East Monte Vista Avenue (“Shell Gas Station”) is subject
to acquisition by Agency in August 2004.

The City owns the property within the Project Area as shown in the
attached Exhibit A -2 (the "City Property”). The City will transfer
ownership of the City Property to Agency prior to the closing of escrow
with the Developer for the Agency Property and the City Property
(collectively the "Property”).

Agency and City have policies in place, inciuding the Nut Tree Ranch
Policy Plan that call for the development of the Property for special uses
that benefit the economic development of the city as a whole while
recognizing the place the site holds in Vacaville’s history. Agency believes
that Developer has proposed a plan for the area that will meet the goals
and objectives of the Redevelopment Plan to revitalize the Project Area
and appears consistent with the City’s land use plans and policies to
recapture the historic aspects of the Property’s prior use. °
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(E)

The Developer wishes to develop on the Property a mixed-use complex
including retail, commercial, office, restaurant, public attraction, residential
and hotel/conference center uses, along with extensive and ancillary
landscaping, parking and other improvements including certain public
improvements (collectively the “Improvements”). The specific iand use
components of the project contemplated hereunder by Developer
("Project”) would consist of specialty restaurants, a business hotel, a
public attraction area, select retail and commercial space, office uses, a
full service hotel and conference center and residential uses. The general
program for fult development of the Property would involve:

(i)

(ii)

(iii)

Completion of the initial planning process with approval by City and
Agency of certain land use and development approvals, including
but not limited to, a Planned Unit Development application,
approval of a Development Agreement between City and
Developer, and approval of this Disposition and Development
Agreement.

Demolition of the existing, vacant Nut Tree buildings, save and
except for the existing Harbison House and the lce Cream Pavilion,
as provided in Section 3.4 below. This work shall also include
providing and maintaining temporary relocation of water, electric,
and telephone services to the Harbison House and Stadium prior to
and during demolition work on the Property, until the installation of
permanent services via the contemplated Assessment District
infrastructures and the removal of demolition debris and other site
preparation activities for development of the Property.

Land use entitlements and the associated site planning and
architectural design approvals for planned retail, commercial, office,
residential and other uses, including the following general land use
program: .

(a)  Public attraction areas (including the Nut Tree Train, a
carousel or other similar attractions), landscaped grounds
located within the approximately twenty (20) acres of the
Core Area for Phase | and approximately two (2) acres of
landscape area located between 1-80 and New East Monte
Vista Avenue to serve as a view corridor from I-80 for the
Harbison House.

(b)  High-end specialty Lifestyle and Attraction Retail and

restaurant uses, as may be approved by Agency, in
conformance with the Nut Tree Ranch Policy Plan, on the
approximately twenty (20) acres of the Core Area for Phase
I, to recapture the character of the area’s history as "The Nut
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(F)

Tree" as generally described in the Preliminary Development
Plan. Development of the Property will eventually include
approximately 430,000 square feet of retail/restaurant space.

()  Afull service Conference Center/ Hotel with a minimum of
200 guest rooms, banquet facilities, pool, spa, and related
uses, and a conference/meeting facility of approximately
20,000 square feet, on approximately five (5) to eight (8)
acres of the Core Area for Phase II.

(d)  The construction of a approximately 150,000square feet of
office space. The proposed office buildings will be
constructed as Class A office space with a maximum height

“of one (1) story or as allowed by the Nut Tree Policy Plan.

(e)  The construction of a maximum of approximately 350
residential units within the Core Area, in a mixed-use
arrangement in close proximity to the proposed office and
commercial land uses,

(f) The development of parking, landscaping and other site
features to accommodate the above-listed project
components, aithough a future parking lot on the Stadium
site is expected to be used to support the daytime, overflow
parking needs of the full - service Conference Center/ Hotel
and, if acceptable by City, may be used to support adjacent
office and retail uses. Parking will be constructed in phases

‘with the construction of the specific project components as
developed. Parking ratios and design standards will be in
conformance with City standards, as permitted by the Nut
Tree Ranch Policy Plan and the other land use approvals
associated with development of the Property.

The Parties have undertaken unified environmental and land use
entittement processes, which include or provide for, among other things,
review under the California Environmental Quality Act, a Planned Unit
Development Application under the Nut Tree Policy Plan, and this formal
Disposition and Development Agreement for the sale and development of
the Property, and which will include at a later date initiation of the Nut Tree
Area Assessment District. However, as noted herein, nothing in this
Agreement shall commit the City Council of the City or the Agency Board
to approve or grant the discretionary land use and environmental
approvals or actions proposed to be undertaken with respect to the
potential development of this Property except as otherwise provided
though such approvals or this Agreement and any formal Development
Agreement between City and Developer.
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(G)

(H)

The Improvements for the development of the Property are consistent with
the Redevelopment Plan, the City's General Plan, the Nut Tree Policy
Plan, and applicable zoning requirements.

To accomplish development of the Improvements set forth in this
Agreement, the City agrees to fransfer the City Property to Agency and
the Agency agrees to convey the Property to the Developer pursuant to
the terms and conditions of this Agreement, for the construction of the
Improvements. ‘

The Developer has the necessary experience, skill, and ability to carry out
the commitments contained in this Agreement. Agency has reviewed the
credentials and experience of Developer and Developer's team of experts
and believes that they have the required special and unique expertise
necessary for development of the mixed uses contemplated by this
Agreement. As such, this Agreement contains specific provisions for the
Agency fo retain authority to approve transfers of interests from Developer
to others.

WITH REFERENCE TO THE FACTS RECITED ABOVE, and in mutual
consideration of the promises of the Parties as set forth herein, the Agency, City
and Developer (collectively the “Parties”) agree as follows:

ARTICLE 1
DEFINITIONS AND EXHIBITS

Section 1.1 Definitions.

In addition to the terms defined elsewhere in this Agreement, the foliowing

definitions shall apply:

(a.) “Affiliate” means any one or more of the following: (i) any member
of Developer; or (i} any Person, (1) which owned or controlled,
directly or indirectly, by Developer, or (2) in which Developer,
directly or indirectly, owns or controls a majority voting or ownership
(or both) interest, or (3) any combination of any one or more of the
Persons specified in this Subsection (a).

(b.) “Agency” means the Vacaville Redevelopment Agency, a public
body corporate and politic, organized and existing pursuant to the
California Community Redevelopment Law.

(c.) "Agency Board” means the board of the Vacaville Redevelopment
~ Agency.
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(d.)

(e.)

(f)

(h.)

(i.)

{.)

(k.)

()

(m.)

(n.)

(p.)

"Agency Executive Director” means the executive director of the
Vacaville Redevelopment Agency or his or her designee.

“Agency Property” means the real property described in the
attached Exhibit A-1, :

“Agreement” means this Disposition and Development Agreement.

"Attraction Retail” means a retailer that serves a-regional vs. local
area. ltis intended that this would exclude uses such as a

standard grocery stores, dry cleaners, video rental shops, etc.
Attraction Retail includes major retailers that attract regional
shopping. It could also include major retail not existing or well
represented in the local market major electronics, Borders, Barnes
and Noble, etc, Attraction retail would be of a nature to entice
travelers to make the Nut Tree a destination or a stop. Examples of
Businesses defined as Attraction Retail uses are shown on Exhibit
G.

“Certificate of Completion” means a certificate issued by the
Agency indicating completion of the Improvements within a Phase
or Phases as described in Section 8.7 of this Agreement, '

“CC&R’s” means the covenants, conditions, and restrictions
required under Section 3.10 of this Agreement.

"CEQA” means the California Environmental Quality Act (Cailifornia
Public Resources Code §§ 21000 ef seq.).

“City” means the City of Vacaville, a municipal corporation
organized under the laws of the State of California.

“City Manager” means the City Manager of the City of Vacaville or
his or her designee.

“City Property” means the real property shown in the atta‘ched
Exhibit A- 2, '

“Close of Escrow or Closing” means the close of each escrow
through which the Agency and/or City will convey portions of the
Property to Developer pursuant to this Agreement,

“Conference Center/Hotel” means the full-service conference
center and hotel to be construction during Phase. IV of the Project.

“Core Property” means the central historic Nut Tree property of
approximately 76 acres as delineated in the attached Exhibit A-1.
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(9.)

r)

(s.)

(u.)

(v.)

(w.)

(v.)

(z.)

‘Developer” means Nut Tree Associates, LLC, a Delaware limited
liability corporation, and any successor or assignee to its rights
under this Agreement to the extent permitted by this Agreement.

“Developm'ent Agreement’ shall mean the development
agreement for the Project to be negotiated and executed between
the Developer and the City. - :

“Escrow Holder” means the Vacaville, California office of Fidelity
National North American Title Insurance Company, or First
American Title Insurance Company, or such other title company or
qualified escrow hoider upon which the Parties may subsequently
agree, with which one (1) or more escrows shall be established by
the Parties to accomplish the acquisition and disposition of the
Property as provided in this Agreement.

“Executive Director” or “Director” means the Executive Director of
the Vacaville Redevelopment Agency or his or her designee.

“Final Construction Plans” means the final construction plans for
the Improvements in a Phase of the Project.

“Financing Plan” means a plan for financing the Improvements
and acquiring the acreage for the various Phases of the Project, as
described in Section 5.6 of this Agreement. .

“Harbison House” means the historical residential structure on the

_Property commonly referred to as the “Harbison House”.

“Ice Cream Pavilion” means the ice cream pavilion currently on the
Property that was part of the former Nut Tree development. '

“Improvements” means all of the Project improvements on the
Property to be developed by Developer pursuant to this Agreement
and.Preliminary Development Plans.

“Lifestyle Retail” means retailers and restaurants that specialize in
high-end or specialty goods that generally occupy smaller spaces
but may go up to approximately 25,000 square feet of floor space.
Lifestyle Retail does not include outlet stores that specialize in deep
discounted merchandise or "factory seconds”. Lifestyle Retail are
retailers that entice travelers to make the Nut Tree a destination
stop. The Lifestyle Retail is a crucial element in recreating the
festive ambiance of the historic Nut Tree. Examples of Lifestyle
Retail uses are included in Exhibit H.
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(bb.)

(cc.)

(dd.)

(ee.)

(ff.)

(9g.)

(hh.)
(ii.)

i-)

(kk.)

(1)

“Limited Service Business Hotel” means a limited service hotel
consisting of 90-120 rooms.

“New East Monte Vista Avenue” means East Monte Vista Avenue
as may be realigned in the future by the City or Agency.

“Nut Tree Assessment District” or “Assessment District”
means the assessment district to be formed as more particutarly
described in Section 3.5 of this Agreement.

“Nut Tree Associates LLC” means Nut Tree Associates, LLC, a
Delaware limited liability company, whose members are Snell &
Co., a California limited liability company, and a Rockwood Capital
Real Estate Partners Fund IV, L.P. a Delaware limited partnership.

"Nut Tree Train” means the train, track, and related equipment
used in the operation of the train ride that was part of the former
Nut Tree development,

“Nut Tree Village” means that portion of the Project as more
particularly described in Section 2.2 of this Agreement.

“Opening” means the opening of each escrow through which the
Agency will convey portions of the Property to Developer pursuant
to this Agreement. ' ' '

"Parties” means the Agency, City and the Developer.

"Permitted Exceptions” means the exceptions to title to the
Property approved by the Parties as listed in the attached Exhibit E.

“Person” means an individual, general or limited partnership,
limited liability partnership or company, corporation, trust, estate,
real estate investment trust, association or any other entity.

“Policy Plan” means the Nut Tree Area Policy Plan, as last
amended, which has been adopted by the City and details the
physical development of the Property and the standards by which
the Developer must develop the Improvements, as amended from
time to time. _

“‘Preliminary Development Plan” means the preliminary plans for
development of the Improvements prepared by the Developer in
accordance with the Policy Plan and attached to this Agreement as
Exhibit B.
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(mm.) “Project” means the development of the entire Property as set forth

(00.)

{pp.)

(99.)

in the Preliminary Development Plan, as it may be amended from
time to time by Developer with the prior written consent of the
Agency. ‘

"Project Area” means the Vacaville 1505/80 Redevelopment
Project Area, as more particularly described in the Redevelopment
Plan.

"Property” means the Agency Property and the City Property, as
described collectively in Exhibits A, A- 1 and A-2.

“Qualified Transferee” means a Person who (i) has the financial
resources necessary to pay the expected Project costs for the
portion of the Project being transferred to such Person; (i) has
experience and expertise in developing project similar in size and
scope to the portion of the Project being transferred to such
Person; and (jii} in the sole reasonable discretion and approval
rights of the Agency, has an established and good business
reputation, including an established record of maintaining fair
employment practices and good employee relations.

"‘Redevelopment Plan” means the Redevelopment Plan for the
Vacaville 1-505/80 Redevelopment Project Area adopted by the City
on July 12, 1983 by Ordinance No. 1188, as amended from time to

time.

“Stadium” means the spbrts facility located to the north of the
Propeity, currently known as the “Travis Credit Union Stadium.”
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Section 1.2 Exhibits.

The following exhibits are attached to and incorporated into this

Agreement:
Exhibit A
Exhibit A-1
Exhibit A-2
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Overall diagram of the Property

Description of Agency Property

Plat Map of City Property

Preliminary Development Plan

Scﬁedule of Performance

Form of Grant Deed

Permitted Exceptions

Proposed Assessment District Improvements
Examples of Attraction Retail Uses

Examples of Lifestyle Retail Uses
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ARTICLE 2
TERM OF DISPOSITION AND DEVELOPMENT AGREEMENT; EXCLUSIVE

" RIGHT TO DEVELOP PROPERTY; PRESERVATION OF LAND USE
DISCRETION UNLESS AND UNTIL DEVELOPMENT AGREEMENT
APPROVED

Section 2.1 Term of Disposition and Development Agreement.

This Agreement is intended to cover a potentially extended period of
development time as Developer seeks to purchase, develop and improve the
Property in a series of Phases as set forth below. Each Phase shall be separate
and distinct from each other phase, aithough Developer shall be-is entitled to
commence work on a subsequent Phase prior to completion of a prior Phase
when Developer has satisfied certain condition as provided in Section 2.2 below.

Subject to Section 2.2 below, the time constraints on any Phase
contained in this Agreement may be extended by the mutual written consent of
the Parties. Agency’s Executive Director and City’s City Manager are authorized
to extend this Agreement for a single one (1)-year period for any Phase on behalf
of Agency and City, respectively.

Section 2.2 Phases of Development; Recognition for Need for Flexibility
in Selection of Phases to Develop.

The Parties contemplate the development of the Property in four (4)
‘Phases.” The Phases are described in greater detail inmediately below. Each
Phase of development will be planned as a-unified development of the
Improvements contemplated for said Phase and as approved by Agency;
however, the Parties understand that on account of the mixed use development
contemplated by this Agreement, Developer may purchase and develop portions
of a single Phase (by purchasing and developing some, but not all, of the parcels
within a given Phase) at different times prior to completing an earlier Phase or
Phases upon satisfaction of the conditions contained in this Agreement,
including, but not limited to, those set forth in this Section 2.2.

Following is a list of the four (4) Phases of development contemplated by
the Parties:

Phase I: Development of the Primary Retail Area. Phase | shall be
developed on a minimum of twenty (20) acres substantially as described in this
Agreement, the environmental impact report (“EIR”) for the Project and in the
other planning documents associated with the Project. This area will include a
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public attraction area, (to include the Nut Tree Train, tracks, carousel,
landscaping or other similar attractions) (“Public Attraction Area”), landscaped
grounds located within the Core Area, and approximately two (2) acres of
landscaped area located between 1-80 and New East Monte Vista Avenue (as
part of the view corridor for the Harbison House), and a minimum of 70,000
square feet of Lifestyle Retail. The Developer shall use its best efforts to include
a maximum of two (2) restaurants and one (1) major anchor tenant from Exhibit
H (i.e. a bookstore) within.the Lifestyle Retail component of Phase I. The
cumulative building square footage of such restaurants and major anchor tenant
shall not exceed 60% of the 70,000 square feet of the Lifestyle Retail building
space to be included in Phase | and shall be subject to the requirements of the
Nut Tree Policy Plan. Phase | may also include up to approximately nine (9)
additional acres of rental residential units. The Parties anticipate that Phase | will
encompass a minimum of twenty (20) acres and a maximum of (29) acres of the
Property as described above. Developer has proposed that primary retail area
be called “Nut Tree Village” and a primary purpose of this development is to
recapture the flavor of the area's history as the Nut Tree. The Nut Tree Village
shall be developed in accordance with the approved Preliminary Development
Plan. - As noted above, the Public Attraction Area is intended to promote local
interest and link the proposed uses to the historic Nut Tree property by including
the Nut Tree Train, a carousel or other similar attraction, a market hall and
landscaped grounds for picnics, the view corridor to the Harbison House, etc.
The Phase | Area, which is part of the Preliminary Development Plan, is shown
and identified as "Phase I" on Exhibit B attached hereto.

Developer shall within twenty-four (24) months from the execution of this
Agreement be under construction and be diligently working towards the
completion of a minimum of twenty (20) acres of the Phase | development,
except the rental housing component, if any, as described above and in
accordance with the Schedule of Performance.

While the Agreement contemplates flexibility in the phasing of
development, Phase | shall be under construction and diligently pursued towards
completion before any other Phase. Developer shall commence construction of
the Phase | Improvements upon completion of the demolition (including
abatement and disposal of asbestos containing materials) by the Assessment
District of the existing Nut Tree buildings throughout the Property other than the
Harbison House and the Ice Cream Pavilion, as provided in Section 3.4, below,
including, but not limited to, the Nut Tree restaurant, studio, toy store, and
remaining residential structures. Such demolition work shall be completed in
accordance with the Schedule of Performance (as defined below). Developer
shall commence site preparation activities immediately following the transfer of
the Phase | Property and removal of the demolition debris in accordance with the
Schedule of Performance.
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Phase lI; Initial Mixed Use Phase. Developer shall have 100% of Phase
I under construction within sixty (60) months from the execution of this
Agreement and in accordance with the Schedule of Performance and be
diligently pursuing such construction fo the Agency's satisfaction in order to
purchase additional acres of the Core Property for the Phase Il development The
Phase Il development shall be a minimum of fifty (50) acres, which shall include
the area of the Phase | development and may include Lifestyle Retail, Attraction
Retail, high-end restaurants, office use, Limited Service Business Hotel, and
residential units in accordance with the Nut Tree Ranch Policy Plan.

. Phase lll: Final Mixed Use Phase. Developer shall have 100% of Phase
| construction completed and Phase |l under construction in accordance with the
Schedule of Performance and be diligently pursing such construction to
completion to the Agency's satisfaction in order to purchase the remaining
acreage of the Core Property, excluding that acreage reserved for the
Conference Center/Hotel, provided, however, the cumulative acreage of Phase |
and Phase H shall equal or exceed fifty (50) acres in the aggregate.
Development may include Lifestyle Retail, Attraction Retail, high-end restaurants,
office use, Limited Service Business Hotel, and residential units in accordance
with Nut Tree Ranch Policy Plan.

The Jast date for Developer to acquire portions of the Property from the
Agency and City pursuant to this Agreement shall be the date which is sixty (60)
months after the date of execution of this Agreement, as such date may be
extended for the reasons expressed in Section 8.11 or 14.3 (the “End Date™);
provided, however, that the End Date shall be further extended as follows: (a) if
by the End Date Developer has acquired fifty (50) acres or more of the Core
Property, the End Date shall be automatically extended by one (1) year, to
seventy-two (72) months after the execution of this Agreement; (b) if by the End
Date (as extended pursuant to sub-paragraph (a)) Developer has acquired sixty
(60) acres or more of the Core Property, the End Date shall be further extended
to a date which is eighty-four (84) months after the execution of this Agreement;
and (c} if by the End Date (as extended pursuant to sub- paragraph (b))
Developer has acquired sixty-eight (68) acres or more of the Core Property,
which excludes that portion of the Property comprising of Phase 1V, the End Date
shall be further extended to a date which is ninety-six {(96) months after the
execution of this Agreement. ‘

Phase IV: Conference Center/Hotel. Developer shall have thirty-six (36)
months from the execution of this Agreement to obtain all building permits and
approvals and to have under construction and be diligently pursuing to
completion a full-service Conference Center/Hotel with a minimum of 200 rooms,
convention and banquet facilities of at least 20,000 square feet, a pool, spa, and
related facilities and may include a recreation/fitness center and tennis courts.
(The Conference Center/Hotel will encompass approximately five (5) to eight (8)
acres of the Property). No failure by Developer to accomplish the objectives of
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this paragraph shall constitute a defauit under this Agreement, and the Agency’s
sole recourse in such event shall be to exercise its option provided in the
following paragraph. -

During this thirty-six (36) month period, the Agency shall collaborate-in
good faith with Developer in obtaining financing for the Conference Center/Hotel
operator which may include conduit financing and other incentives. If at the end
of this period of time, the Conference Center/Hotel is not actively under
construction, the Agency shall have the option of developing the Conference
Center/Hotel on its own by soliciting proposals from other interested developers.
Should the Agency elect to provide additional incentives to such other interested
developers not explicitly provided for under this Agreement, Developer shall
have a sixty (60)-day right of first refusal for the development of said Conference
Center/Hotel on the same terms as those offered to the developer whose
proposal the Agency wishes to accept. The sixty (60)-day right of first refusal
shall commence upon Agency's notice to Developer of Agency's selection of
such other interested developer. The notice shall include a complete description
of the terms offered to the developer whose proposal the Agency wishes to
accept.  Developer may exercise such right of first refusal by giving notice of
acceptance to the Agency at any time prior to the expiration of the sixty (60)-day
period. If Agency does not exercise its option to develop the Conference
Center/Hotel on its own by notice to Developer given within one hundred eighty .
(180) days after the end of the thirty six (36)-month period, Developer shall have
the right to pursue alternate development of the site; any such alternate
development shall be subject to approval by the Agency in its reasonable
discretion and to normal City discretionary planning approvals.

Section 2.3 Timetable for Development of Phases.

(A} Inaccordance with the provisions above, the purchase and
development of each Phase shall follow the timetable set forth in
the Schedule of Performance attached hereto as Exhibit C.
Notwithstanding the foregoing, Developer shall be permitted to
accelerate the timetable set forth in the Schedule of Performance
and subject to the conditions set forth in Section 2.2, above.

The Developer shall not commence any construction of the improvements
including site preparation with respect to any Phase, until (a) Developer has first
received Agency'’s written approval of the Final Construction Plans with respect
to the Improvements for the portion of such Phase to be conveyed; and (b) the
Close of Escrow upon the portion of such Phase to be conveyed to Developer
has occurred. Any breach of this Section by Developer shall afford the Agency
its rights and remedies under Article 10 of this Agreement.
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Section 2.4 Exclusive Development Rights: Special Expertise of
Developer.

During the period of this Agreement, neither Agency nor City will market or
sell or develop the Property, or negotiate to do any of the foregoing, to any
person or company other than Developer.

This Agreement has been approved based upon the unique development
experience and proved capabilities of Nut Tree Associates, LLC, in particular,
Roger Snell and Rockwood Capital. As such, subject to Article 9 below, the City
and Agency specifically retain the right to approve any assignment or transfer of
the rights under this Agreement and to deny any such assignment or transfer
that, in the sole judgment of the City and Agency, will not meet the goals and
objectives of the development of the Property in accordance with the
Redevelopment Plan and the unique historical relationship that the Nut Tree site
has with the Vacaville area. Developer acknowledges the limitations that this
provision has on assignment or transfer of this Agreement and understands the
discretion vested in the City and Agency, subject to Article 9, to approve or deny
any proposed assignment or transfer.

Developer shall meet the timetables and Schedule of Performance set
forth in this Agreement. Roger Snell and Rockwood Capital Real Estate Fund IV,
L.P. shall remain members of the Developer, unless their withdrawal is approved
by the City and the Agency as determined within their sole discretion. If either
Roger Snell or Rockwood Capital Real Estate Fund IV, LP withdrawas a -
member of Developer without the City’s and Agency’s prior written approval,
such withdrawal shall be a material default of this Agreement and grounds for
immediate termination of this Agreement without the right to cure as provided in
Section 10.4, below. .

Section 2.5 Land Use Discretion.

This Agreement evidences the intent of the Parties to process the
necessary planning entitlements for the proposed development as set forth
herein, but this Agreement does not constitute a binding obligation on City that
such entitlements will be approved. Developer understands and acknowledges
that the City Council and the Agency Board retain full discretion over all land use
and environmental review processes to be undertaken in connection with the
Project, unless or until a written Development Agreement between Developer
and City is agreed upon, approved, and executed.
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ARTICLE 3
INITIAL OBLIGATIONS OF DEVELOPER

Section 3.1 Planning Processes: Environmental Matiers.

Developer shall undertake and fund all costs associated with the
coordinated processing of the various land use and environmental procedures
applicable to this Project, including, but not limited to:

(A)

(E)

CEQA certification and other associated environmental studies
relative to the proposed Project developed under a contract(s)
awarded by City and prepared under the sole authority of City's
Community Development Department and with consultants
selected by City. A “program” environmental impact report
("Program EIR") has been completed and certified for the Project.
Subsequent activities in the program will be examined in light of the
Program EIR to determine whether additional environmental
analysis and documentation is required. Developer recognizes and
agrees that further environmental review may be needed for later
Phases of the development and that all such costs shall be funded
by Developer, which funds are non-refundable.

Conceptual site plans and building elevations, etc., as part of a

~ Planned Unit Development Application under the Nut Tree Area

Policy Plan for each of the Phases of development of the Property.

All habitat and wetland mitigation plans or measures, whether.
under state or federal law, for the proposed development of the
Property. To the degree that such processes fall within the
auspices of federal and/or state agencies, coordination of such
processes with the local land use and environmental processes
cannot be assured by City or Agency.

Except as set forth in Article 4 relating to the obligations of the City
and or Agency, Developer will be responsible for the funding of all
planning processing fees, development impact fees, building permit
fees, school fees, and all other development related fees and
charges. .

As set forth below, City will apply for the establishment of, and
Agency shall advance funds for all costs necessary for the creation
of an assessment district, referred to herein as the “Nut Tree
Assessment District” or “Assessment District”. The
Assessment District shall promptly reimburse Agency for such
funds advanced by Agency after the formation of such Assessment
District.
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(F) In addition to required City land use approvals, Developer must
obtain the prior approval of the Agency for the Project design and
tenants proposed for the various areas to be developed in
accordance with criteria as set forth in this Agreement. The review
and approval of tenants will be part of the Agency review of the
Financing Plan under Section 5.6, below.

(G.) In addition Developer shall reimburse the City, in the amount of
$182,100.00 for the cost of preparing the Program EIR, less any
reasonable costs incurred by Developer to modify or adapt such
EIR in connection with the Project (i.e. obtaining negative
declaration). Developer shall pay such costs to the City on a
prorated basis upon the Close of Escrow for each portion of each
Phase of the Project. The prorated portion shall be based on the
amount of the Property conveyed divided by the total acreage of
the Property {i.e. approximately 76 acres).

Section 3.2 Development of the Property.

Developer shall develop the Property in accordance with the provisions of
this Agreement, the Development Agreement with City, and the planning and
land use approvals received from Agency and/or City.

Section 3.3 Relationship to Other Public Improvements.

- City, Agency and Developer acknowledge and agree that development
beyond the first twenty (20) acres of the Property plus the Conference
Center/Hotel may be limited and, in fact, may not be possible at all unless and
untif the planned Nut Tree overpass and [-80 ramps are widened or otherwise
improved or unless the Vacaville City Council, in exercising its discretion in
reviewing and approving environmental review of these proposed freeway
improvements adopts statements of overriding consideration relative to
unmitigated environmental impacts, which would allow development of the
Property without these proposed improvements. These proposed improvements
will be made at the expense of City and it is anticipated that the construction of
said improvements will begin in the Spring of 2004 as further described in
Section 4.4 of this Agreement. However, the Parties recognize that said
improvements are subject to the design and approval of the State of California
and, therefare, no representations can be made relative to the actual date such
improvements will be approved or constructed.

Section 3.4 Dempolition; Stadium and Harbison House Access and
Utilities.

The Assessment District shall be responsible, for demolition (including the
abatement and removal of asbestos-containing material and lead-based paint) of
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the existing Nut Tree restaurant, toy store, studio, residential structures, sign,
and all other structures on the Property, excepting the Harbison House and the
Ice Cream Pavilion, as well as the temporary relocation of the water, electric, and
telephone services to the Stadium and Harbison House as provided below.
Developer acknowledges that the Assessment District shall be responsible for all
costs associated with said demolition and that the Assessment District shall
spread these costs over the Property and that said costs shall not be shared by
other property owners within the Assessment District. City, however, shall be
responsible for removing the existing southern “Nut Tree” pylon sign (“Southern
Pylon Sign”) in connection with its construction of the planned Nut Tree
overpass and |-80 ramps. Developer shall be responsible for removing or
integrating into the Project the other existing “Nut Tree” pylon sign located to the
north ("Northern Pylon Sign”). Developer shall also maintain temporary water,
electric, and telephone services to the Stadium and Harbison House until
permanent services can be provided by the Assessment District infrastructures,
and preserve and maintain the lce Cream Pavilion if it can be reasonably
preserved in light of its structural condition, the Ice Cream Pavilion. If the Ice
Cream Pavilion can not be preserved, Developer shall construct a re-creation of
the Ice Cream Pavilion that is reasonably acceptable to the City and Agency in
the Public Attraction Area. As further discussed in Section 5.10 below, at all
times during development of the Property, including demolition, site preparation
and construction of the Improvements and the Assessment District infrastructure
improvements, Developer shall ensure that its activities do not interrupt
continuous access by the public to the Stadium adjoining the Property and in
utility services and access to the Stadium and Harbison House.

Section 3.5 Formation of Assessment District for Off-Site Public
improvements

Developer acknowledges the need to form the Nut Tree Assessment
District as a mechanism to fund the infrastructure improvements necessary to
serve the Project and adjacent properties. City has hired an engineer for the
formation of the Nut Tree Assessment District and will provide services of its
financial advisor to assist in structuring the Assessment District.  Said
Assessment District must be formed prior to any development occurring on the
Property. It is anticipated that said formation will be considered at the same time
that the land use and environmental processes for the Project are considered by
City and Agency governing boards.

In general, the allocation of assessment costs will be as set forth in Exhibit
F of this Agreement, in order to fund the various public improvements
contemplated by the Assessment District (which include but are not limited to, the
relocation or widening of East Monte Vista Avenue and the extension of Nut Tree
- Road, west and east of the Nut Tree overcrossing). City will take those steps
determined to be necessary and appropriate to establish, join and participate in
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said Assessment District including, but not limited to, petitioning or otherwise
assisting in the formation of the Assessment District.

All soft and hard infrastructure costs and formation costs associated with
the Assessment District, other than condemnation costs, if any, for the Shell
Property described in Section 7.7 below should that be necessary, shall be
aliocated among the various owners of property in the area of the Assessment
District which includes the Property as well as certain other adjoining property
owned by TKG NUT TREE, LLC and Solano County, excluding demolition and
any additional improvement costs which shall be allocated solely to the Property
as mentioned above. The allocation of assessments will generally encompass
the foilowing criteria, but, ultimately, will be as adopted in the report of the
Assessment District engineer and approved by the Vacaville City Councit, within
their discretion.

At the time of creation of the Assessment District, Developer may propose
for inclusion in the Assessment District other improvement costs that will benefit
properties within the Assessment District and that will meet the City's standard
for lien-to-value ratio at the time the Assessment District is created.

City wull prepare plans and specifications for the Assessment District. City
anticipates sohcmng bids for the Assessment District and Nut Tree Overcrossing
improvements in January 2004 with start of construction in Spring 2004, weather
permitting.

If the start of construction of the Assessment District project is delayed by
Developer’s failure to close escrow on purchase the Phase | Property by January
1, 2004, Developer will be responsible for any additional costs incurred by City
and/or Agency as a resuit of such delay, such as inflated construction cost for the
time that the Assessment District and Nut Tree Overcrossing projects are
delayed, as further described below in this Section.

It is estimated, as of the date of this Agreement, that the Developer's
share of the Assessment District assessments secured against the Property shall
not exceed $7,810,000, which does not include the non-potable pumps, turnouts,
and filters. The Agency will contribute $3,000,000 to the Developer's share of
these assessments. Developer shall be financially responsible.and liable for the
balance of the Assessment District costs and such responsibility and liability shall
commence upon the first Close of Escrow for any portion of the Property,
including that to be conveyed for the Phase | development

The forgoing notwithstanding, in the event that the Developer's share of
the assessments is less than $7,810,000, the Agency’s contribution will be
reduced by an amount equal to thirty-eight percent (38%) of the difference
between $7,810,000 and Developer's actuat share of the Assessment District
assessments. :
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If the City is delayed in soliciting bids for the Assessment District
improvements on or before January 1, 2004, due to Developer's failure to
acquire fee title to Phase | Property for any reason other than a City-caused
delay, then the maximum amount of Assessment District assessments secured
against the Property shall be increased by the product of $7,810,000 and the
percentage increase, if any, in the ENR San Francisco Bay Area Cost Index
(*Index”) between January 1, 2004 and the date when such final bids are
obtained; provided however, that the increase in such maximum amount shall not
exceed the lesser of (i) the amount by which lowest responsible bids exceeds
$7,810,000 or (ii) the lesser of the Index or 10%. City shall act reasonably and
expeditiously in obtaining such bids. The Parties agree that any change in the
scope or quality of the Assessment District improvements from those shown in
Exhibit F may change and that such change shall not be used to offset or adjust
the amount of the lowest responsible bid if such bid exceeds $7,810,000.

Section 3.6 Construction of East Monte Vista Avenue as Part of the
Proposed Assessment District; Landscaping and
Landscaping Maintenance.

The Parties recognize that the realignment and reconstruction of East
Monte Vista Avenue.is a critical and key component to the development of the
Properly and, further, represents a primary component of the proposed
Assessment District. City will provide project management for the design and
construction administration for the construction of the Assessment District
improvements, including New East Monte Vista Avenue. The City anticipates
that it will solicit bids for the Nut Tree Assessment District project in January of
2004, provided that Developer acquires fee title to Phase | Property by said date.

The Developer will establish a landscape and lighting-district for the on-
going maintenance of the landscaping and lighting of the Nut Tree Assessment
District areas once the New East Monte Vlsta Avenue project has been
completed.

Sectwn 3.7 Creation of Assessment District Relative to Potential
Proprietary Development of Solano County Lands.

The Parties recognize that a portion of the land benefited by the public
improvements to be funded through the Assessment District is owned by other
governmental agencies, primarily the County of Solano. Under California law,
such agencies are not subject to inclusion within the Assessment District
contemplated by this Agreement. However such agency-owned lands may,
eventually, be developed and used for non-governmental uses and, if so, should
be required to pay a portion of the underlying cost of the public improvements
funded by the Assessment District. in order to potentially recoup some of the
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costs of such public improvements, Developer may establish a benefit district to
include such iands in the benefit district in anticipation of recovering a portion of
such costs from the owners of these lands that are developed and used for non-
governmental purposes.

Section 3.8 Other Oblidations Relative to the Historical Use of the
Property as the Nut Tree.

(A)  Agency will sell the Nut Tree Train, cars, tracks and other

- equipment to Developer upon the Close of Escrow for Phase |
property for one dollar ($1.00). Thereafter, Developer will be
responsible for refurbishing the Nut Tree Train, tracks, and
associated equipment. Notwithstanding the foregoing, Developer
may elect to replace the Nut Tree Train and/or tracks with a new
train and/or tracks if in its reasonable discretion and with the
Executive Director's consent, which shall not be unreasonably
withheld, Developer determines that the cost of refurbishing the
current Nut Tree Train and/or tracks is less economical than
purchasing a new train and/or tracks. Developer shall operate the
Nut Tree Train and/or tracks and shall keep and maintain the same
in good conditions and in conformance with all applicable local,
state, and federal law including, but not limited to, the requirements
of the Americans with Disabilities Act and Title 24 of the California
Code of Regulations for a period of not less than twenty (20) years
from the date of Agency's issuance of certificate of completion for
the Phase | Improvements. The responsibility for operating and
maintaining the Nut Tree Train and/or fracks (and the indemnity
below) may be transferred by Developer to a separate benefit
district, which shall encumber the Property with authority to
undertake this obligation.  Developer shall establish and be _
responsible for all costs associated with establishing said benefit
district. Developer will indemnify and save the Agency and City
harmless from and against any and all losses, damages,; liabilities,
claims, demands, actions, and/or causes of action which may be
suffered, incurred by or brought against the Agency or City as a
result of Developer's operation, ownership, or maintenance of the
Nut Tree Train, cars, tracks and equipment. Notwithstanding the
foregoing, the expense of the on-going operation and maintenance
of the Nut Tree Train shall be the responsibility of the above-
mentioned benefit district,

Prior to the Close of Escrow for the property to be conveyed for the
Phase | development, the Developer will work cooperatively with
the Vacaville Museum, a non-profit corporation and owner of the
Harbison House, to integrate the Harbison House into the
development of the Property. Such efforts shall include, but not be
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(B)

(€

limited to, execution of a written agreement between the Developer
and the Vacaville Museum pertaining to such integration of the
Harbison House into the development of the Property that is
mutually acceptable to the Vacaville Museum and to Developer,
Developer shall ensure that the Vacaville Museum understands and
acknowledges that all agreements between Developer and the
Vacaville Museum are contingent upon the Close of Escrow for the
property to be conveyed to Developer for the Phase | development.
The Parties recognize that the Harbison House is owned by the

Vacaville Museum and the Vacaville Museum will be the primary

organization overseeing the use of such facility. If at any time
either Developer or the Vacaville Museum elects to relocate the
Harbison House to another location on the Property, the cost and
location of such relocation shall be as mutually agreed to by the
Developer and the Vacaville Museum. The foregoing

notwithstanding, if Developer proposes to move the Harbison

House to another location on the Property, the Developer shall be
responsible for the reasonable costs of such relocation. If the
Vacaville Museum proposes to move the Harbison House off the
Property, the Developer will not be responsible for such moving
costs, The Developer, however, shall cooperate with the Vacaville
Museum in the latter's efforts to move the Harbison House off the
Property. '

Developer will provide, free of rent, not less than 750-square feet of
tenant space within the Nut Tree Village to a non-profit organization
approved by the Agency Executive Director for the operation of a
visitor's center. It is proposed that operation of such a visitor center
will be with a local non-profit organization. Said space may be-
provided as part of or adjacent to another facility within the Nut
Tree Village, such as a wine-tasting facility or other retail use. If the
Developer is unable to secure an agreement with a non-profit
organization after twelve (12) months from the date of completion of

" Phase |, the Agency Executive Director may, in his or her sole

discretion, waive the requirement of this Section to provide, free of
rent, tenant space for a visitor's center.

Developer shall work to re-create and integrate various aspects of
the historical Nut Tree uses in the new development, including
elements such as the lce Cream Pavilion, kiosks, hobbyhorses, etc.
The Agency agrees to provide non-financial assistance to
Developer in Developer’s research of Nut Tree history and
collection Nut Tree memorabilia, which will be incorporated into the
various historic aspects of the Project.
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Section 3.9 Dedication of Rights of Way and Easements.

Developer shall dedicate, without compensation, any and all roads, right-
of-ways, and utility or other easements required for development of the Project in
accordance with City standards and conditions imposed by the City during the
review of Developer’s application for approval of the Project.

Section 3.10 Project-wide Covenants, Conditions & Restrictions;

In conjunction with the planning approvals for Phase i, Developer shall
propose CC&R's for the Property as a whole and record said CC&R’s against the
Property in each Phase as that Phase is purchased by Developer. The CC&R’s
shall be subject to the prior review and written approved by Agency and City. -
The purpose of the CC&R’s is to ensure adequate and consistent operation and
maintenance of Project common areas, including, but not limited to, public
attractions, private streets, lights, signage, parking and landscaping (including
approximately two (2) acres of landscaped area to be located between 1-80 and
New East Monte Vista Avenue: i.e. the Harbison House view corridor). To further
these objectives, the CC&R’s shall require the establishment of a maintenance
association managed by Developer. The maintenance association may be
created as part of the CC&R'’s or by an additional, separate document, which
shall be subject to the prior review and written approval by Agency and City. The
maintenance association shall be created prior to the recording of the initial
parcel map or subdivision map for the Property. Developer shall record the
CC&R’s (and, if applicable, the document creating the maintenance association),
with the County of Solano Recorder prior to the recording of the initial parcel map
or subdivision map for the Property. Developer shall require any successors in
interest to the Property (or portion thereof) to provide written acknowledgment of
the CC&R'’s and such successor’s agreement to be bound by such CC&R’s. The
CC&R’s shall not be amended or terminated without prior notice to the Agency
and shall not be amended in any material respect nor terminated without the prior
written consent of the Agency and City, which consent shall not be unreasonably
withheld.

ARTICLE 4
OBLIGATIONS OF THE AGENCY AND/OR CITY

Section 4.1 Staff Resources and Processinq of Applications.

City and Agency agree to use their best efforts to commit the necessary
time and resources of City and Agency staff to timely process and consider the
land use and environmental applications and entitiements needed for the Project.
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Section 4.2 Sale of Property to Developer; Sale of Property Only Upon

Commencement of Phases of Development.

During the term of this Agreement, Agency and/or City agree to sell to
Developer those lands under their individual or collective ownership, which are
necessary for development of the Property as follows:

(A)

The Core Property, consisting of approximately seventy-six (76)
acres, more or less, at a uniform cost of two dollars and twenty
cents ($2.20) per square foot, plus the costs of any assessments

- for Phases |, II, llf and IV. Provided that, the Developer meets the

foliowing milestones as a condition of purchasing Phases |, I, Il
and 1V, which milestones are more particularly set forth in Section
2.2 and summarized as follows: (i) with respect to Phase |,
Developer shall purchase a minimum of twenty (20) acres within
twenty-four (24) months of the execution of this Agreement: (i) with
respect to purchasing parcels in Phase Il, Developer must have
purchased not less than twenty (20) acres in Phase | and shall be -
diligently pursuing construction of the Phase | development; (i)

- with respect to purchasing parcels within Phase 1}, within sixty (60)

months from the execution of this Agreement, Developer shall have
purchased a minimum of fifty (50) cumulative acres (for Phases |
and 1l developments), have completed 100% of the Phase |
development and be diligently working towards the completion of

. Phase Il development; (iv) if Developer has not purchased all of the _

Property {except Phase |V, as described below) within sixty (60)
months from the execution of this Agreement, Developer may
purchase portions of the Property not previously purchased (other
than Phase V) at any time prior to seventy-two (72) months
following the execution of this Agreement if the Developer has
100% of Phase | construction completed and Phase li development
is under construction and Developer is diligently pursuing
completion of construction of at least sixty (60) cumulative acres of
the Property; and (v) if Developer has not purchased all of the
Property (except Phase IV, as described below) within eighty-four
(84) months from the execution of this Agreement, Developer may
purchase portions of the Property not previously purchased (other
than Phase 1V, as described below) at any time prior to ninety-six
(96) months following the execution of this Agreement if Developer
shall have 100% of Phase ! construction completed and Phase ||
development under construction and shall be difigently pursuing
completion of construction of at least sixty-eight (68) cumulative
acres of the Property. In addition and not as a condition of
purchasing Phases |, Il or lll, if Developer has purchased a
minimum of twenty (20) acres within twenty-four (24) months of the
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(C)

(D.)

- execution of this Agreement for Phase | development, Developer

shall be entitled to purchase the portion of the Property to be used
for Phase IV (the Conference Center/Hotel) at a cost of two dollars
and twenty cents ($2.20) per square foot, provided, however, that
all other conditions contained herein applicable to such purchase
have been satisfied and such purchase shall take place within a
time period sufficient to meet the requirements of Section 2.2, Said
land price of $2.20 per square foot is agreed to be the uniform price
throughout the Property even though a higher price might be
obtained for the initial lands proposed to be developed. The Parties
agree to this square footage price for two (2) primary reasons: (1) in
recognition of the community centered development elements that
recapture the historic nature of the Nut Tree but which do not, in
and of themselves, bring substantial economic income to
Developer, and (2) because the assessments for public
improvements will be substantially allocated to lands within this
Core Area of the Project.

The forgoing not withstanding, if Developer does not meet the
timeframes specified in Section 2.2 of this Agreement, Agency
and/or City shall have the right to sell the balance of the Property or
only portion thereof, to a third party; provided, however, that
Developer shall have a sixty (60)-day right of first refusal to acquire
the portion to be sold to such third party at fair market value as
determined by an independent MAI appraiser as selected by
Agency.

The parcel of land that may become available when the existing
Northern Pylon Sign is removed as provided in Section 3.6, above.
This parcel shall be treated as part of the Core Property and sold at
a uniform cost of two dollar and twenty cents ($2.20) per square
foot plus the costs of any assessments,

Excess lands that may become available, as determined by City,
which are not needed for the Nut Tree Road extension, New East
Monte Vista Avenue, or the transition of ramps to and from the
newly constructed Nut Tree overpass at the same cost per square
foot that the such land was acquired by City from TKG Nut Tree,
LLC, Masson Lands, or other former owners, plus the cost of
assessments and improvements.

Developer agrees and acknowledges that any of the land
contemplated to be sold hereunder by City or Agency to Developer
within any Phase will only be sold if needed by Developer to meet
the objectives within each Phase of development_and said sales will
be timed to coincide with the development within the given Phase
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and sold in accordance with the terms and conditions of this
Agreement. Developer shall have no right, title or interest in such
land prior to its sale by Agency or City. Further, Developer
understands and acknowledges that the sales price for the Property
or City’s Excess Lands provided in Subsection 4.2(C) above does
not include the costs of assessments that may encumber and apply
to said land and that the final price will include the square footage
charge and any Nut Tree Assessment District assessments
previously paid by City or Agency, excluding the $3,000,000 to be
contributed by the Agency pursuant to Section 3.5, plus the
assumption of responsibility for any unpaid, future Assessment
District assessments on such land.

Section 4.3 Payment of Development Impact Fees.

(A)

(B)

Non-residential Development. Agency will pay to City on
Developer's behalf any City development impact fees,
("Development Impact Fees”) then in effect for all non residential
components of each Phase (i.e. retail, commercial, conference-
hotel, and office development) or shall reimburse Developer for
Developer's payment of such Development Impact Fees at the time
such fees are due. Developer will pay all other customary City fees
and charges.and the customary fees and charges of all other
governmental agencies including, but not limited to, full school
mitigation fees and county facility development impact fees.

Residential Development. Developer shall pay all Development
Impact Fees then in effect for the residential components of each
Phase plus any and all other customary fees and charges.of the
City and other governmentai agencies (including, but not limited,
the full mitigation fees required by any local school district, which
may be higher than the statutorily-prescribed school mitigation
fees).
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Section 4.4 Limitations on Development Until Nut Tree Qverpass
Widening. :

City, Agency, and Developer acknowledge and agree that
development beyond the first approved minimum twenty (20) acres of the
Property (including any land that may become available to and purchased
by Developer as a result of City's realignment of East Monte Vista
Avenue) may be limited and, in fact, may not be possible at all unless and
until the Nut Tree overpass and |-80 ramps are widened or otherwise
improved. Said overpass and ramp improvements will be made at the
expense of City and it is anticipated that construction of said
improvements may begin in Spring 2004 and completed in Spring 2005.
However, it is anticipated that the new bridge as well as the realignment of
East Monte Vista Avenue will be open for the public, and will
accommodate four (4) lanes of traffic by December 2004, The City will
commit to this schedule, provided that the Developer purchases the
Phase | Property by January 1, 2004 so that the City may sell Assessment
District bonds and solicit bids for these projects. The Parties recognize
that said improvements are subject to the design and approval of the State
of California and, therefore, no representations can be made relative to
the actual date such improvements will be approved, constructed, or
opened for public use.

Sectiron 4.5 Use of Tradenames and Trademarks.

Developer will develop the Property in furtherance of the historical Nut
Tree properties. In furtherance of this, Agency will allow Developer and owners
and operators of businesses located within the Project to the exclusive use the
Nut Tree trademarks and tradenames to the extent such marks, names and other
intellectual property rights are held by Agency, with the understanding that such
marks, names and other rights shall remain the property of Agency until such
time as Developer has acquired seventy-five percent (75%) of the Project, at
which time, the Agency agrees to transfer to Developer all Nut Tree trademarks
and tradenames for no additional consideration. Agency shall assist Developer
in evaluating the extent of the Agency's interest in such trademarks and
tradenames by providing, at Developer’s request, copies of all contracts, federal
filings and other documentation relative to such matters.

RTICLE 5
DEVELOPER PRE-CONDITIONS TO DEVELOPMENT

Section 5.1 Conditions Precedent.

As conditions precedent to the Close of Escrow for any portion of the
Property to be conveyed for each Phase, each condition set forth in the Sections
of this Article 5 must first be met by the times specified for such conditions, by a
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date that will allow the Close of Escrow to occur by those dates set forth in
Section 2.2 above, and in accordance with the Schedule of Performance, for
each Phase of development, or this Agreement may be terminated pursuant to
Article 10, below.

Section 5.2 Deposiis.

(A)

(B)

(€)

(D)

Upon the execution of this Agreement, the fifty thousand dollars
($50,000) previously deposited by Developer pursuant to the terms
of that certain agreement entitled “Agreement Between the
Vacaville Redevelopment Agency, Snell & Co., and Rockwood
Capital, LLC Regarding the Exclusive Right to Negotiate a
Disposition and Development Agreement for the Former Nut
Tree Property”, dated October 23, 2002, shall remain on deposit
with Agency. The deposit shall be applied towards the purchase
price of the first parcel or parcels in Phase |.

For each subsequent Phase of development, Developer shall also
deposit with Agency the sum of fifty thousand dollars ($50,000),
which will be credited towards the purchase price of parcels within
such Phase. The fifty thousand dollars ($50,000) for each Phase
shall be deposited with the Agency on or before the date Developer
submits an application for any planning approval to the City (e.g.
design review application) with respect to such Phase.

If Developer fails to purchase any portion of the Property within a
given Phase by the Close of Escrow date specified in the Schedule
of Performance for which the fifty thousand dollars ($50,000)
deposit has been made, and such Close of Escrow date has not
been extended as provided herein or by the written agreement of
the Parties, the Agency shall retain the fifty thousand doliars
($50,000) deposit for each such failure as liquidated damages for
the failure of Developer to develop such Phase, it being understood
and agreed by the Parties, as signified by their initials below, that
the actual amount of damages to be suffered by the Agency as a
result of such failure(s) would be extremely difficult to determine
and calculate.

Agenc City: " Devel :
Initials. Initials Initials jZ

If for any reason the escrow for Phase I portion of the Property fails
to close by the date scheduled therefore in the Schedule of
Performance through no fault of Developer (e.g. if this Agreement is
successfully challenged and set aside by a referendum approved
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by the voters after having received approval by the Agency Board).
Agency shall, upon demand from Developer, promptly return to
Developer the fifty thousand dollars ($50,000) deposit required
under Subsection (A) above. The deposits required under
Subsection (B) shall be non-refundable and shall either be applied
towards the purchase price of the property in question or retained
as liquidated damages as provided in Subsections (B) and (C)
above.

Section 5.3 Preliminary Development Plan.

At the time of the execution of this Agreement, the Developer shall have
prepared a Preliminary Development Plan for the Property consistent with the
Redevelopment Plan and the Policy Pian. The Preliminary Development Plan
shall consist of exhibits and illustrative photographs showing the expected quality
and style of the Project, a site plan showing the general location of buildings on
the Property, the proposed uses of the Property, and the layout on the Property
of parking, landscaping, and pedestrian and vehicular ingress, egress, and
access. A copy of the Preliminary Development Plan is attached to this
Agreement as Exhibit B.

The Preliminary Development Plan illustrates the quality and type of
project expected on the Property, and shall not constitute a binding pre-approval
for any specific construction approval. Following execution of this Agreement,
the Developer shall prepare subsequent development applications as required by
the Policy Plan (planned development application; design review application,
etc.) for each Phase of Project development. Such subsequent development
applications shall be subject to consistency with the Preliminary Development
Plan and compliance with the requirements of the Policy Plan regulations.
Developer further agrees to:

(A)

(B)

(C)

Study the feasibility of extending the Nut Tree Train tracks to serve
the Stadium and/or the County of Solano Nut Tree Airport.

Heighten the fagade of the Lifestyle Retail buildings and to work
with the Agency to explore the feasibility of adding second story
residential units, office and/or retail space, above all or some of the
Lifestyle Retail buildings. The Agency may, but shall not be
required to, participate in funding such second story residential
units, office and/or retail space.

Develop family recreation uses such as miniature golf and batting
cages
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Section 5.4 Application for City Permits and Other Approvals.

(A)

Developer shall apply to the City, or any other public agency having
jurisdiction or regulatory control over the Property including, but not
limited to, the Solano Irrigation District, for all necessary permits
and approvals (including design review, grading, and encroachment
permits) necessary for the construction of the Improvements for
each Phase of development consistent with the Policy Plan and the
Preliminary Development Plan in accordance with the timetables
set forth in Section 2.3 and the Schedule of Performance and shall
diligently and in good faith pursue and obtain such permits and
approvals no later than ninety (30) days following application
therefore, except for building permits, which shall be obtained in
accordance with Section 5.5(B), below. If such permits and
approvals have not been obtained by Deveioper within such time
period despite Developer's good faith efforts, then this Agreement
may be terminated pursuant to Section 10.2, below.

Prior to the Close of Escrow for any Phase of development,
Developer shall, at its sole cost, prepare the subdivision or parcel
map for the creation of a new legal parcel consisting of the portion

- of the Property to be developed for the Phase in question. This

process shall be followed by the Parties relative to each Phase of
development of the Property.

Section 5.5 Final Construction Plans; Building Permit.

(A)

The final construction plans for the Improvements in all Phases of
development (“Final Construction Plans”) shall consist of all
construction documentation upon which the Developer and its
contractors shall rely in building the improvements. The Final
Construction Plans shall include (without limitation) final
architectural drawings, landscaping plans and specifications, final
elevations, building plans and specifications (also known as
“‘working drawings”). The Final Construction Plans shall be
consistent with the Policy Plan and based upon the Preliminary
Development Plan and shall not materially deviate from the
Preliminary Development Plan without the written consent of the
Agency. The Final Construction Plans shall also be consistent with
the relevant provisions of the Vacaville Municipal Code and shall
incorporate the appropriate mitigation measures specified in the
mitigated negative declaration approved by the City in connection
with approval of the Policy Plan. '
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(B)

After applying for a building permit, the Developer shall diligently
pursue and obtain such building permit, and no later than sixty (60)
days following application therefore, the Developer shall deliver
evidence to the Agency that the Developer is entitled to issuance of
a building permit upon payment of all development, construction,
and permit fees. Only upon delivery to the Agency of such
evidence in a form reasonably satisfactory to the Agency Executive
Director shall this pre disposition condition be deemed met.

Section 5.6 Financing Plan.

(A)

(B)

For each Phase of the development of the Property, Developer
shall submit to Agency a financing plan (“Fmancmg Plan”), which
shall consist of the Developer’s plan for:

(i.) Firm commitments for interim construction financing and other

(it.)

(iii.)

financing from external sources to assist in financing the
development of the Improvements and acquisition of the portion
of the Property for such Phase, certified by the Developer to be
true and correct. The commitment for construction financing
shall be in amounts sufficient to pay all the costs (above those
funded by equity) of developing and constructing the
Improvements and acquiring such portion of the Property,
including (but not limited to) the purchase price and all
development, construction and permit fees and charges to be
paid by the Developer. If a commitment, preliminary
commitment, or letter of interest for permanent financing has
been obtained, that information shall be included in the
Financing Plan.

A financial statement or other evidence in a form reasonably
satisfactory to the Agency Executive Director demonstrating
that the Developer has sufficient additional capital funds
available and is committing such funds to cover the difference,
if any, between the costs of development of the Improvements
and-acquisition of such portion of the Property and the amount
available to the Developer from external sources.

To the extent known, the tenants proposed for the non-
residential portions of the Project (e.g. retail, commercial, hotel,
restaurant, office, etc. ) to be constructed as part of the Phase in
question, :

No later than the time set forth in the timetables set forth in the
Schedule of Performance, as may be extended herein, the
- Developer shall submit a proposed Financing Plan to the Agency
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Executive Director for the development of each parce! within the
Phase to be conveyed hereunder. Upon receipt by the Agency
Executive Director of the proposed Financing Plan, the Director
~shall promptly review the proposed Financing Plan and approve or
disapprove it. The Director's review of the proposed Financing
Plan shall consist of determining if the financing contemplated in
the Financing Plan: (1) provides sufficient funds to develop the
Improvements; (2) is documented in the form of firm commitments
customary for all such funding with only such conditions to funding
as are reasonably acceptable to the Director: and (3) will be
provided on terms consistent with this Agreement. If the proposed
Financing Plan is not approved by the Director, then the Director
shall notify the Developer in writing of the reasons for disapproval,
The Developer shall thereafter submit to the Director a revised :
proposed Financing Plan within thirty (30) days of the notification of
disapproval. The Director shail promptly approve or disapprove the
revised proposed Financing Plan based on items (1) through (3) in
this paragraph. Only upon approval of a Financing Plan by the
Director shall this pre disposition condition be deemed met.

{(C)  The foregoing notwithstanding, the Agency agrees to make
reasonable changes to this Agreement at the reasonable request of
lenders and other external sources providing financing in
connection with a Financing Plan prepared for any portion of the
Property to be conveyed hereunder.

" Section 5.7 Evidence of Availability of Funds.

Within ten (10) days following the satisfaction of all conditions for issuance
of a City building permit other than the payment of permit fees, the Developer
shall submit to the Agency Executive Director evidence reasonably satisfactory to
the Director that any conditions to the release or expenditure of funds described
in the approved Financing Plan have been met or will be met at the Closing and
that such funds will be available at and following the Closing for constructing the
Improvements and purchasing the Property. With respect to any funds to be
provided from any source other than a commercial lender, the evidence shall
include evidence that the funds to be provided have been (or at the Closing will
be) set aside in an account or accounts restricted for use for the purposes set
forth in the approved Financing Plan.

Section 5.8 Insurance.

Within ten (10) days following the satisfaction of all conditions for issuance
of a building permit other than the payment of permit fees in accordance with
Section 5.7, the Developer shall submit to the Agency Executive Director
evidence that the insurance requirements of this Agreement have been met.
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Section 5.9 Full Service Conference Center/ Hotel Operator.

In connection with the development of the full service Conference
Center/Hotel, the Developer shall submit to the Agency Executive Director a
franchise operator proposal for said Full Service Conference Center/Hotel
("Franchise Operator Proposal”) at least sixty (60) days prior to the proposed
commencement of construction of such full-service Conference Center/Hotel,
Upon the Director’s receipt of the Franchise Operator Proposal, the Director shall
review the Franchise Operator Proposal and approve or disapprove it within
fifteen (15) calendar days of its receipt. Among other things, the Director may
consider: (1) the qualily of the franchising organization, (2) the conditions of the
franchising organization’s obligation to issue the franchise, and (3) any other
factors reasonably relevant to the Agency's interest in having the Hotel affiliated
with a first class hotel chain through a Franchise Agreement. If the Franchise
Operator Proposal is not approved by the Director, then the Director shall notify
the Developer in writing of the reasons for disapproval. The Developer shali
thereafter submit to the Director a revised Franchise Operator Proposal within
fifteen (15) days of the notification of disapproval. The Director shall approve or
disapprove the revised Franchise Operator Proposal within fifteen (15) days of
receipt based on items (1) through (3) in this paragraph. If the Director
disapproves the revised-Franchise Operator Proposal, then the Agency shall
have the right, pursuant to Section 10.4 to terminate the obligations to the
Agency and the Developer under this Agreement with respect to the
development of a Full Service Conference Hotel. Only upon approval of a |
Franchise Operator Proposal (and subsequent execution of an agreement by the
Developer and the franchising organization) shall this pre-disposition condition be
deemed met,

Section 5.10 Temporary Parking in Stadium Area; Removal of Temporary
Stadium Parking Easement on Nut Tree Property:
Developer's Obligation to Stripe Stadium Parking Lot and
make Minor Repairs; Access to Stadium During Construction
of Nut Tree Road Extension; Avoidance of Disruption of
Utility Service to Stadium: Harbison House.

Agency has entered into an agreement with adjoining property owners to:
(1) allow Agency to use the Stadium parking lot for Project parking from 6:00
A.M. until 6:00 P.M., on weekdays, and (2) to eliminate the existing temporary
parking easement on the Property, which allows parking in the parking area near
the former Nut Tree restaurant by users of the Stadium. Said agreement
(entitled “Agreement Relating to the Sale of Property from Flying Squirrel
Entertainment, LLC to BC Stadjum, LLC") was recorded on May 7, 2002, as
instrument number 2002-00057501, in the Official Records of the County of
Solano ("Stadium Agreement”). Pursuant to the terms of the Stadium
Agreement, Agency shall grant to Developer the right to use the Stadium parking
lot in accordance with the Stadium Agreement and this Agreement. First priority
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shall be given to meeting the parking needs for the Conference Center/Hotel.
However, as determined in the reasonable discretion of the Agency to the extent
the parking needs of the Conference Center/Hotel are met and spaces in the
Stadium parking lot remain avaitable for use by Developer under this Agreement,
Developer may be entitled to allocate such excess parking for office and retail
uses within the Project. '

Developer shall be obligated to make minor repairs (such as
patching/filling potholes) and to paint parking stall stripes on the Stadium parking
lot as required by Section 2 of the Stadium Agreement. Such repairs and
improvements will be made one (1) time only by Developer and are temporary in
nature pending construction by the Stadium owner of the permanent Stadium
parking lot. Developer's duty to make such repairs and improvements shall not
arise until Developer has notified Agency of Developer's need to use the Stadium
parking lot, in which case Developer shall make such repairs and improvements
prior to such use of the Stadium parking lot. '

If access to the Stadium is restricted during the construction of the Project
and/or the improvements funded by the Nut Tree Assessment District, Developer
agrees to provide a temporary access to the Stadium through the Property in
accordance with Section 3.4 of this Agreement. Developer shall determine the
route and location of such temporary access, which obligation shall be in effect
only for such time as Stadium access is disrupted by development of the
Property and/or Nut Tree Assessment District improvements. Developer shall
coordinate its construction of the Improvements with the Stadium owners and
City. Developer shall reasonably avoid disruption of those utility services that
currently pass through or across the Property to serve the Stadium and Harbison
House.

ARTICLE 6
AGENCY AND/OR CITY RESPONSIBILITIES

Section 6.1 Prior Agency Activities. |

Prior to execution of this Agreement, the Agency Board and the City
Council held a public hearing on and approved this Agreement. In connection
with that approval, the Agency Board and the Gity. Council approved this
Agreement pursuant to Health & Safety Code Section 33433 and found that the
California Environmental Quality Act had been satisfied by completion and
certification of the Environmental Impact Report prepared in connection with the
Policy Plan.
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Section 6.2 Aqgency and City Assistance.

(A)

(B)

The Agency and City shall provide reasonable assistance to the
Developer in obtaining any City permits and approvals and all other
permits, approvals, and "will serve” letters necessary for
construction of the Improvements. For example, the Agency shall
arrange and facilitate meetings between the Developer and the
City's Planning Division staff, and contribute ideas and potential
solutions at such meetings. In addition, the Agency shall
participate actively in such meetings to the extent determined
reasonably necessary by the Agency Executive Director.

The Developer understands and acknowledges that execution of
this Agreement in no way limits the discretion of the City or any
other government agency in the permit and approval process.

Section 6.3 Signage.

(A)

(B)

Devefoper acknowledges that the existing Southern Pylon Sign and

. Northern Pylon Sign shall be removed accordance with Section 3.4

above. Developer, however, shall use its best faith effort to
preserve and utilize the existing panels on both the Northern and
Southern Pylon Sign and shall bear the cost of removing and re-
using the panels of such Pylon Sign. The Developer shaill be
allowed mgnage on the Property consistent with the Policy Pian and
City's citywide sign program, as may be adopted and amended by
City from time to time.,

The main building on the Property is the former “Nut Tree”
restaurant and gift shop building, located along East Monte Vista
Avenue and parallel to 1-80. The southern wall of this building
currently includes a large “Nut Tree” sign that faces 1-80.

Developer shall not remove, alter, relocate, or destroy this sign until
a plan of removal and disposition for the sign has been approved in
writing by Agency’s Executive Director.

35 ' 2-3-03



ARTICLE 7
DISPOSITION OF PROPERTY

Section 7.1 Purchase and Sale,

Subject to the terms and conditions of this Agreement, the Agency and
City shall sell the Property to Developer, and Developer shall purchase the
Property from the Agency and City. The Property shall be conveyed by grant
deeds in substantially the form attached hereto as Exhibit D.

Section 7.2 Purchase Price.

The purchase price of the Property shall be as set forth in Section 4.2 and
shall be payable as follows. At the Close of Escrow for the portion of the
Property to be conveyed, the deposit required under Subsections 5.2(A) and (B)
shall be credited towards the purchase price of such portion of the Property and
Developer shall pay the balance of the purchase price in cash.

Section 7.3 Opening Escrow.

To accomplish the conveyances of the Agency Property and/or City
Property, the Parties shall establish an escrow for each sale with the Escrow
Holder and shall execute and deliver to the Escrow Holder written instructions
that are consistent with this Agreement.

Section 7.4 Close of Escrow; Building Permit; Conveyance of Property.

The Close of Escrow for each sale shall occur no later than thirty (30)
days after the completion of all predisposition conditions set forth in Article 5
relating to the particular sale, but in no event later than those dates set forth in
the Schedule of Performance for the portion of the Property to be conveyed,
subject to extension as provided herein. At the Close of Escrow, the Agency
shall convey such portion of the Property, and the Developer shail accept
conveyance of the property conveyed pursuant to the grant deed. Prior to the
Close of Escrow for such portion of the Property, the Developer shall have
obtained a City building permit for the Improvements to be constructed by
Developer on such portion of the Property.

Section 7.5 Condition of Title.

Each portion of the Property conveyed hereunder shall be conveyed free
of all liens, encumbrances, clouds, conditions, and rights of occupancy and
possession, except the Permitted Exceptions for the Property set forth in Exhibit
E or as otherwise agreed to in writing by the Parties.
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Section 7.6 Condition of the Properiy.

Each portion of the Property shall be conveyed to the Developer in "as is”
condition such that: (i) environmental and hazardous materials remedial work or -
mitigation, if any, will be the responsibility of Developer, and (ii) Developer will
accede to (and the Agency and the City will assign to Developer) any rights the
Agency or City may have and against any prior owner or occupant or existing
tenant (excluding the City or Agency and any of its other entities) of the Property
for such remedial work or mitigation. Neither the Agency nor City shall be
responsible for demolition, site preparation, removal or placement of
improvements, soil conditions (including soil conditions relating to hazardous or
toxic materials), or removing any subsurface obstruction or correcting any
subsurface condition. Except as set forth specifically to the contrary in this
Agreement, neither the Agency nor City shall have any responsibility for the
suitability of the Property for the development of the Improvements, and if the
conditions of the Property are not entirely suitable for the development of the
Improvements, then the Developer shall put the Property in a condition suitable
for the Improvements to be constructed. Developer waives any right of
reimbursement or indemnification from the Agency or City for the Developer's
costs related to any physical conditions on the Property whether known or
unknown existing at or before the time of sale. Except as expressly set forth in
this Agreement, neither Agency nor City has any actual knowledge of any '
hazardous or toxic materials on the Property that currently require remediation or
removal in order fo develop and use the Property for the uses contemplated by
this Agreement. It is the obligation of Developer to undertake such inspections
and due diligence that it determines necessary and appropriate to evaluate the
condition of the Property and its suitability for development. If, during the
construction of the Improvements, the Developer is required by a regulatory
agency with jurisdiction over the Property to remediate or remove any hazardous
or toxic materials that are on the Property, any and all such costs of remediation
or removal shall be borne by Developer. Neither Agency nor City will have any
responsibility for any remediation or removal of any hazardous or toxic materials
on the Property, although Developer may seek such monetary contribution that
may be the responsibility of the Agency’s predecessors in interest to the
Property. Developer shall also be responsible for any additional costs Developer
may incur as a result of the presence of any archeological or cultural artifacts
discovered on the Property during the construction of the Improvements; neither
the Agency nor the City has actual knowledge of the presence of either on the
Property.
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As signified by their initials below, the Agency has advised the Developer
of the existence of the Environmental Impact Report (“EIR") for the development
of the Property and Developer has read the EIR and acknowledges that the
conditions and hazards identified in the EIR may limit the Developer's ability to
develop the Property, to obtain insurance, or to receive assistance after a
disaster, and the Developer will obtain professional advice regarding such
hazards and conditions. '

Agency, Developer
Initials lnitiarf@

Section 7.7 Shell Gas Station Property, Chevron .Gas Station Property,

Weltlands Mitigation, Aircraft Fuel Contamination, Agricultural
Use of Property. -

Insofar as is known to City and Agency, the following conditions may limit
or affect Developer's ability to develop or use the Property and may require the
removal or remediation of tand or mitigation of environmental impacts by

Developer:

(A)

There is an existing and presently operating Shell Gas Station with
an existing lease (“Shell Lease”). At present, the Shell Gas Station
is owned by TKG Airport Road, LLC (“TKG”) and shall continue to
exist until the present term of the Shell Lease expires in July 2004,
or earlier if the parties to the Shell Lease mutually agree to
terminate the Shell Lease earlier. TKG is obligated to convey said
property (“Shell Property”) to Agency pursuant to the provisions of
that certain “Agreement for the Acquisition and Exchange of Nut
Tree Land and Intangibles in the City of Vacaville and other Related
Matters between Agency, City and TKG Nut Tree, LLC, and TKG
Airport Road, LLC”, dated November 8, 2000 (“TKG Agreement”),
contains provisions for the remediation of any contamination on or
about the Shell Property by the Shell Oil Company or TKG, and that
TKG is responsibie for any and all environmental mitigation, clean
up, and/or remediation necessary as a result of or arising from the
operation of the Shell Gas Station, should the Shell Oil Company or
current tenant of the Shell Property not take responsibility for said
environmental mitigation, clean up and/or remediation, as required
by the Shell Lease. In addition, the TKG Agreement provides that
should clean-up and remediation of the Shell Property not be
completed and approved by the Solano County Office of
Environmental Management, and any and all other necessary
governmental entities, by the time that Agency or City needs -
possession of the Shell Property, then Agency or City may, at
Agency’s or City's sole discretion, complete the clean up and
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remediation with all costs of such clean up and remediation and
any and all other associated or related costs to be paid by and be
the responsibility of TKG.

(B)  There was a Chevron Gas Station previously operating on a portion
of the Property, which site is presently under monitoring for
potential remediation of hazardous or toxic materials.

(C)  Wetland mitigation measures may be required for development of
the Property.

(D)  Aircraft fuel contamination is known to exist on the Stadium parking
lot. Neither City nor Agency know the extent of such contamination
or what costs, if any, Developer will incur relative to this issue
should there be migration of such hazardous or toxic materiais to
surrounding properties, Nothing in this Agreement is intended to
impose on Developer any responsibility for the investigation or
remediation of any contamination on the Stadium parking Iot,
excluding any investigation or remediation arising from or in
connection with Developer's occupancy or use of the Stadium
parking lot as permitted herein.

(E) - Developer understands and acknowledges that the Property was in
agricultural use historically and, thus, there may be residual
pesticides and other hazardous or toxic materials that may require
removal or remediation by Developer in order to develop or use the
Property.

Section 7.8 Costs of Escrow and Closing.

AD VALOREM TAXES, IF ANY, FOR THE PROPERTY SHALL BE PRORATED
AS OF THE CLOSING DATE FOR EACH PORTION OF THE PROPERTY TO
BE CONVEYED HEREUNDER. THE LIEN OF ANY BOND OR ASSESSMENT
EXISTING ON THE PORTION OF THE PROPERTY CONVEYED SHALL BE
PRORATED AS OF THE CLOSING DATE. THE PARTY REQUESTING OR
OBTAINING TITLE INSURANCE SHALL PAY THE COST OF SUCH
INSURANCE. ALL OTHER COSTS OF ESCROW (INCLUDING, WITHOUT
LIMITATION, ANY ESCROW HOLDER'S FEE, COSTS OF TITLE COMPANY
DOCUMENT PREPARATION, RECORDING FEES, AND TRANSFER TAX)
SHALL BE BORNE ONE-HALF (1/2) BY THE AGENCY AND ONE-HALF (1/2)
BY THE DEVELOPER,
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Section 7.9 Title Insurance.

At the Close of Escrow for each portion of each Phase of the Project, the
title company shall issue to Developer or its Affiliate, an ALTA Form B-1970
Extended Coverage Owner’s Policy of Title Insurance (the “Title Policy”), in the
amount of the purchase price of the portion of the Property being transferred,
containing Developer's endorsements, insuring Developer or its Affiliate as owner
of good, marketable and indefeasible fee simple title to the portion of the
Property being transferred, and subject only to the Permitted Exceptions. The
Agency shall pay for the ALTA portion of the premium for the Title Policy and
Developer shall pay for the increased cost of such Title Policy to meet the
requirements herein set forth, including the cost of Developer's endorsements,
the costs of any survey(s) and legal description(s) that the title company requires
for issuance of the Title Policy, and for the cost of any other increase in the
amount or scope of title insurance if requested by Developer or its Affiliate.

ARTICLE 8
CONSTRUCTION OF IMPROVEMENTS.

Section 8.1 Conditions Precedent to Commencement of Construction.

The Developer shall not commence any construction of the improvements
save and except for the demoalition work and other site preparation, as provided
for in Sections 2.2 and 2.3, until: (a) Developer has first received Agency’s
written approval of the Final Construction Plans; and (b) the Ciose of Escrow.
Any breach of this Section by Developer shall afford the Agency its rights and
remedies under Article 10 of this Agreement. This limitation on the
commencement of construction, however, shall not apply to the construction of
Improvements funded by the Nut Tree Assessment District if Developer becomes
responsible for the construction work to be performed by the Assessment District,
as provided in Section 3.5, above.

Section 8.2 Commencement of Construction.

The Developer shall commence construction of the Improvements in
accordance with the timetables set forth in the Schedule of Performance.,
Developer shall seek, and City and Agency shall issue upon standard conditions,
necessary rights of entry to undertake development activity on those portions of
the Property that have not yet been purchased by Developer and closed escrow,
including the right of Developer to stage construction on portions of the Property
not yet acquired by Developer as long as it does not conflict with the City’s Nut
Tree Road overcrossing project or the Assessment District project and Developer
indemnifies, defends and holds the Agency and City harmless from any claim or
liability arising from such use of the Property. In connection with this staging,
Developer agrees to obtain an Agency Right of Entry Agreement including
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providing proof of insurance to the mutual satisfaction of Developer, City and
Agency with respect to any such off-site staging.

Section 8.3 Completion of Construction.

Subject to extension of time for (1) enforced delay pursuant to Sections
8.11 and 14.3 below, and (2) as permitted herein, the Developer shall diligently
prosecute to completion the construction of Improvements and the Project in
accordance with the Schedule of Performance and the terms of this Agreement.

Section 8.4 Construction Pursuant to Plans.

Unless modified by bperation of Section 8.5 below, all work of construction
and development of the Improvements thereon shall be done in accordance with
the approved Final Construction Plans. -

Section 8.5 Material Change in Plans.

If the Developer desires to make any material change in the Final
Construction Plans, the Developer shall submit the proposed change to the
Agency for its prior written approval. If the Final Construction Pians, as modified
by any proposed change, conform to the requirements of this Agreement, the
Agency shall approve the change by notifying the Developer in writing of the
approval. Unless such proposed change is rejected by the Agency within seven
(7) calendar days after its receipt of same, such change shall be deemed to have
been approved by Agency. If rejected by Agency within such time period, the
previously-approved Final Construction Plans shall continue to remain in full
force and effect. Notwithstanding the aforementioned, Developer shall be
entitied to make changes (including customary field changes) in the Developer’s
Final Construction Plans which are non material without first obtaining prior
written consent of the Agency.

Section 8.6 Development In Compliance With Law.

The Developer shall cause all construction to be performed in compliance
with: (a) all applicable laws, ordinances, rules and regulations of federal, state,
county or municipal governments or agencies now in force or that may be
enacted hereafter, and (b) all directions, rules and regulations of any fire
marshal, health officer, building inspector, or other official of every governmental
agency now having or hereafter acquiring jurisdiction. The work shall proceed
only after procurement of each permit, license, or other authorization that may be
required by any governmental agency having jurisdiction, and the Developer
shall be responsible to the Agency for the procurement and maintenance thereof,
as may be required of the Developer and all other persons or entities engaged in
work on the Property.
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Section 8.7 Certificate of Completion.

Promptly after completion of the Improvements (on any parcel within a
Phase) in accordance with those provisions of this Agreement relating solely to
the obligations of the Developer to construct the Improvements, the Agency shall
provide an instrument so certifying the completion of those improvements
(“Certificate of Completion”), These certifications shall be conclusive
determination that the covenants in this Agreement with respect to the
obligations of the Developer to construct the Improvements on such Phase_have
been met. The certification shall be in such form as will enable each certificate to
be recorded among the Official Records of the County of Solano. Such
certifications and determinations, however, shall not constitute evidence of
compliance with or satisfaction of any obligation of the Developer to any holder of
a deed of trust securing money loaned to finance the Improvements, and shall
not be deemed a notice of completion under the California Civil Code.

| Section 8.8 Right of Access.

During the period of construction of the Improvements, representatives of
the Agency and the City shall have reasonable right of access to the Property
upon twenty-four (24) hours prior notice to the Developer, during normal
construction hours to ensure compliance with the provisions of this Agreement,
including (but not limited to) the inspection of the work being performed in
constructing the Improvements. Such representatives of the Agency and the City
shall be those who are so identified in writing by Agency’s Executive Director and
the City Manager. The entry of such representatives of the Agency and the City
onto the Property shall be subject to, and consistent with, reasonable rules and
regulations of the general contractors(s) hired by the Developer to construct the
Improvements on the Property.

Section 8.9 Prevailing Wages.

When the Improvements which are considered to be Public Works under
State law are constructed, the Developer shall and shall cause the contractor and
subcontractors to pay prevailing wages in the construction of the Improvements
as those wages are determined pursuant to Labor Code Sections 1720 et seq.
and implementing regulations of the Department of Industrial Relations and
comply with the other applicable provisions of Labor Code Sections 1720 et seq.
and implementing regulations of the Department of Industrial Relations. The
.Developer shall and shall cause its contractor and subcontractors to keep and
retain such records as are necessary to determine that prevailing wages have
been paid as required by law. Copies of the currently applicable per diem
prevailing wages are available from the City of Vacaville Public Works
Department, 650 Merchant Street, Vacaville, California. During the construction
of the Improvements, Developer shall or shall cause its contractor to post at the
Property the applicable prevailing rates of per diem wages. Developer shall
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indemnify, hold harmless and defend (with counsel reasonably acceptable to the
Agency and City} the Agency and the City against any claim for damages,
compensation, fines, penalties or other amounts arising out of the failure or
alleged failure of any person or entity (including Developer, its contractors and
subcontractors) to pay prevailing wages as required by law or to comply with the
other applicable provisions of Labor Code Sections 1720 et seq. and
implementing regulations of the Department of Industrial Relations in connection
with construction of the Improvements or any other work undertaken or in
connection with the Property.

Section 8.10 Cost of Development

Except as expressly set forth herein to the contrary, the Developer is
solely responsible for all costs of construction of the Improvements for each
Phase of development.

Section 8.11 Extension of Time of Performance.

The time for performance by Developer of its obligations under this
Agreement shall be extended where delays in such performance are caused by
one or more of the folowing events:

(A)  Infrastructure Capacity. Beyond the land needed for Phase I, the
timing and amount of development proposed pursuant to the
entitlements which ultimately may be granted by the City shall be
subject to the availability and capacity of future traffic circulation,
water, sewer, and other public facilities capacities. If the timing or
amount of development is delayed or reduced due to limitations on
the availability of infrastructure to serve development, then the time
limits and times for the start and completion of development set
forth herein will be extended for a period of time equal fo the delay
caused by the unavailability of infrastructure capacity.

(B)  Public Agency Delay. Developer shall not be deemed to be in
default in the performance of its obligations pursuant to Sections
3.1(C), 3.3, 3.4, 4.4, 5.4(A) and 14.3 of this Agreement where
delays are caused by one or more public agencies or other third
parties under City or Agency direct control, provided that Developer
has acted in good faith and in a reasonable manner with respect to
such delay. In the event that time limits under this Agreement, as
extended, are delayed due to such events, omissions or delays by
public agencies or other third parties under City or Agency direct
control, with respect to Sections 3.1(C), 3.3, 3.4, 4.4 5.4(A) or 14.3,
time limits and times for completion of development set forth herein
shall be extended for the period of time equal to the delay caused
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by such public agencies or other third parties under City or Agency
direct control,
ARTICL
ASSIGNMENT AND TRANSFERS

Section 9.1 Definitions.

As used in this Article 9, the term “Transfer’ means:

(A)

Any total or partial sale, assignment or conveyance, or any trust or
power, or any transfer in any other mode or form, of or with respect
to this Agreement or of the Property or any part thereof or any
interest therein or of the Improvements constructed thereon, or any
contract or agreement to do any of the same; or

Any total or partial sale, assignment or conveyance, or any trust or
power, or any transfer in any other mode or form, of or with respect
to any ownership interest in the Developer or any shareholder in
the Developer, or any contract or agreement to do any of the same.

Section 9.2 Purpose of Restrictions on Transfer.

This Agreement is entered into solely for the purpose of development and
operation of the Improvements on the Property and its subsequent use in ‘
accordance with the terms of this Agreement. The qualifications and identity of
the Developer are of particular concern to the Agency and City, in view of the
importance of the redevelopment of the Property to the general welfare of the
community. It is because of the qualifications and identity of the Developer that
the Agency and City are entering into this Agreement with the Developer and that
Transfers are permitted only as provided in this Agreement.

Section 9.3 Transfers Pr_ohibited.-

(A)

The limitations on Transfers set forth in this Article 9 shall apply
from the date of this Agreement until the issuance of a Certificate of
Completion of the last of any Phase of development undertaken
pursuant to this Agreement. Subject to Section 9.4 below, neither
Developer nor a Qualified Transferee shall make or create any
Transfer, either voluntarily or by operation of law, of any parcel
within a Phase prior to the recordation of a Certificate of
Completion with respect thereto pursuant to Section 8.7 without the
prior approval of the Agency and City, which may be granted or
denied in the Agency and City’s sole discretion. Any Transfer
made in contravention of this Section 9.3 shall be void and shall be -
deemed to be a material default of this Agreement by Developer.
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(B)  Notwithstanding Section 9.3(A) above, no approval of the Agency
and City shall be required with respect to a Transfer of a security
interest in the Property through a deed of trust or similar instrument
for the benefit of a lender making a loan identified in an approved
Financing Plan for any property within a Phase. Similarly, no
approval of the Agency and City shall be required in the event of a
foreclosure on a Security Financing Interest as described in Section
12.1 below. :

Section 9.4 Permitted Transfers. The following Transfers shall be
permitted, notwithstanding the provisions of Section 9.3:

(A)  Developer may permit the Transfer of Developer's rights and
obligations hereunder to develop and own one (1) or more legal
parcels within a Phase to an Affiliate of Developer if Developer
notifies the Agency of the proposed Transfer or acquisition at least
thirty (30) days in advance of the consummation thereof, identifying
the transferor and transferee and providing such information
regarding the transferee as shall reasonably require to establish
that such transferee is an Affiliate of Developer.

(B)  Developer may Transfer to a Qualified Transferee Developer's
rights and obligations hereunder to develop and own one (1) or
more parcels within a Phase if it complies with the following
conditions: - (1) Developer submits to the Agency a description of
the proposed Transfer, including the Qualified Transferee and the
interest being transferred, in such detail as the Agency shall
reasonably request, and obtains the Agency's written consent,
which consent may be granted or withheld in the Agency’s
reasonable discretion, to the proposed Transfer and the Qualified
Transferee; and (2) the Qualified Transferee agrees to assume the
obligations of Developer under this Agreement with respect to the
interest being transferred in form and substance satisfactory to the
Agency and City, including without limitation the obligations of
Developer to finance, construct and lease the Improvements
contemplated for the interest being transferred.

(C)  Any owner of a legal parcel within the Property may transfer all or
any portion of or interest in such parcel at any time aftera
Certificate of Compliance has been issued with respect to such
parcel, without the need for notice to or consent of the Agency and
City.

A Transfer to a Qualified Transferee (which has been approved by Agency
as provided herein) shall release Developer from its obligations under this
Agreement with respect to the portion of the Property so transferred, and no
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breach of this Agreement by a Qualified Transferee shall permit the exercise of
any remedy against Developer. Otherwise, no Transfer permitted herein shall
release Developer of any of its obligations hereunder, except as otherwise
permitted herein, unless the Agency and City agree in writing to such release.

ARTICLE 10
DEFAULT AND GENERAL REMEDIES

Section 10.1. Application of Remedies.

The provisions of this Article 10 shall govern the Parties’ remedies for
breach or failure under this Agreement. :

Section 10.2 No Fault of Parties.

The following events constitute a basis for a Party to terminate this
Agreement with respect to any Phase without the fault of the others:

(A)  The Developer, despite good faith efforts, is unable to obtain any
City permits or approvals it desires or needs with respect to such
Phase within the time and in the manner specified in Article 2.

(B)  The Agency or City, despite good faith efforts, is unable to convey
the Property or any portion thereof to the Developer within the time
and in the manner specified herein, and the Developer is otherwise
entitled to such conveyance.

(C)  The City fails to grant the land use and planning approvals
necessary for development of the Property as contemplated by this
Agreement. '

Upon the election of the terminating Party pursuant to this Section 10.2,
this Agreement may be terminated as to the Phase in question (except for any
portion of such Phase already conveyed to Developer and diligently under
construction or as to which a Certificate of Completion has been issued) by
written notice to the other Parties. After a termination pursuant to this Section
10.2, any costs incurred by a Party in connection with this Agreement or the
Improvements shall be completely borne by such Party and no Party shall have
any rights against or liability to the other, except with respect to the return of the
deposit required under Section 5.2(A) above, the delivery of plans and
documents, and those provisions of this Agreement that recite that they survive
termination of this Agreement.
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Section 10.3 Fault of Agency or City.

Except as to events constituting a basis for termination under Section 10.2
above, each of the following events, if uncured after expiration of the applicable
cure period, shall constitute a material breach of this Agreement by Agency o
City: . :

(A)  Except as provided in Section 10.2 above, the Agency or City
without good cause fails to convey a portion of the Property within
the time and in the manner specified herein, and the Developer is
otherwise entitled to such conveyance.

(B)  The Agency or City breaches any other material provision of this
Agreement.

Upon the happening of an event described in this Section 10.3, the
Developer shall first notify the Agency or City in writing of the purported breach or
failure, and the Agency or City, as the case may be, shall have thirty (30)-days
from receipt of such notice to cure such breach or failure or, if such breach or
failure cannot be cured within such thirty (30)-day period, commence the cure
within such time period and diligently and thereafter within a total of no more than
ninety (90) days prosecutes such cure to completion. Notwithstanding the
foregoing, Developer shall have no right of termination if, within such thirty (30)-
day. period, the Agency or the City (as the case may be) notifies Developer of the
election of Agency or the City (as the case may be) of the election of Agency or
the City to cure such breach and thereafter, within a total of no more than ninety
(90) days after Developer's original notice, diligently prosecutes such cure to
completion, to the reasonable satisfaction of Developer. If the Agency or City
does not cure the breach or failure within such period or notify Developer that it
disputes that a breach or failure has occurred, then the breach or failure shall
constitute an material breach of this Agreement, in which case Developer shall
be entitled to avail itself of any rights or remedies afforded it in taw or in equity.

Section 10.4 Fault of Developer.

Except as to events constituting a basis for termination under Section 10.2
above, each of the following events, if uncured after expiration of the applicable
cure period, shall constitute a material breach of this Agreement by Developer.

(A)  Any condition in Article 2 and 3 is not satisfied within the time
periods as they may be extended as provided herein and in the
manner specified in this Agreement, except with respect to Phase
IV (as provided in Section 2.2).
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(B) The Developer does not attempt diligently and in good faith to
cause satisfaction of all Developer obligations and conditions set
forth in this Agreement.

(C)  The Developer fails to pay the Agency or City any amount due to .
the Agency or City under the provisions of this Agreement within
the time and in the manner specified herein.

(D)  The Developer refuses for any reason (including, but not limited to,
lack of funds) to accept conveyance from the Agency of a portion of
the Property within the time and in the manner specified in this
Agreement.

(E)  The Developer attempts or completes a Transfer except as
permitted under Article 9.

(F)  The Developer breaches any other material provision of this
Agreement,

Upon the happening of any event described in this Section 10.4, the
Agency or City shall first notify the Developer in writing of the purported breach or
failure, and the Developer shall have thirty (30) days from receipt of such notice
to cure such breach or failure or, if such breach or failure cannot be cured within
such thirty (30)-day period, commence the cure within such time period and
diligently and thereafter within a total of no more than ninety (90) days
prosecutes such cure to completion. However, neither the Agency nor the City
shall have a right to exercise any of the following remedies (nor shall the
Developer be deemed to be in breach) if, within such thirty (30)-day period,
Developer notifies the Agency or City, as the case may be, of the election of
Developer to cure such breach and thereafter within a total of no more than
ninety (90) days after the Agency’s or the City’s notice, as the case may be,
Developer diligently prosecutes such cure to compietion, to the reasonable
satisfaction of the Agency or the City, as the case may be. If the. Developer does
not cure the breach or failure within the applicable period or notifies the Agency
or City that it disputes that a breach or failure has occurred, then the breach or
failure shall constitute a material breach of this Agreement by Developer, in
which case the Agency or the City, as the case may be, shall be entitled to avail
itseif of any or all of the following rights and remedies: (i) terminating in writing
this Agreement as to any parcels within a Phase with respect to which the breach
occurred and as to any portion of any future Phase that has been conveyed to
Developer and which is not actively under construction and being diligently
pursued toward completion; (if) prosecuting an action for damages (unless the
Developer breach or failure occurs prior to the Closing of any parcels within a
given Phase, in which case the Agency or City’'s damages shall be limited to the
liquidated damages specified in Section 5.2); (iii) seeking specific performance of
this Agreement as to the Improvements on any parcel which has been conveyed
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to Developer; (iv) obtaining plans, data, and approvals pursuant to Section 10.5
above; or (v) the remedy specified in Article 11 below; any other remedy
permitted by law; provided, that under no circumstances shall the Agency or any
other person be entitled to recover consequential or punitive damages against
Developer or, if such breach or failure cannot be cured within such thirty (30) day
period, commences the cure within such time period and diligently and in good
faith prosecutes such cure to compietion.

Notwithstanding the foregoing, no right of termination by the Agency or
City shall affect the rights (or obligations) of any Person to whom a lot in the
Phase in question has been transferred in accordance with the terms of this
‘Agreement. For example, if a lot in a Phase has been transferred to a Qualified
Transferee that is performing its obligations under this Agreement with respect to
such lot, the termination of this Agreement as to Developer with respect to the
Phase in which such lot is located, shall not apply to such Qualified Transferee or
Qualified Tranferee’s rights under this Agreement. In addition, if a material
breach occurs with respect to a parcel or parcels which have been transferred to
a Qualified Transferee, the remedies in this Agreement pertaining to the material
breach shall not apply to or affect the Developer.

Section 10.5 Plans, Data and Approvals.

If this Agreement is terminated pursuant to Sections 10.2 or 10.4 above
with respect to a portion of a Phase where a Certificate of Completion has not
been issued, then the Developer shall promptly deliver to the Agency with
respect to such Phase copies of all plans and specifications for the
Improvements, all permits and approvals obtained in connection with the
Improvements, and all applications for permits and approvals not yet obtained
but needed in connection with or for the construction of the Improvements.

ARTICLE 11
RIGHT OF REVERTER

Section 11.1 Right of Reverter

Following the Close of Escrow for a particuiar portion of the Property,
Developer shall diligently and in good faith pursue completion of the
Improvements approved by City and Agency for such portion of the Property in
accordance with Section 2.2 and the Schedule of Performance provided for in
this Agreement. if Developer (or a Qualified Transferee) fails to complete such
Improvements within such time limits (as evidenced by the issuance ofa .
Certificate of Completion by Agency) Agency or City, as the case might be shall
have the right to reenter and take possession of such portion of the Property and
all improvements thereon, and to revest in the Agency or City the estate of
Developer (or a Qualified Transferee) in such portion of the Property.
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Upon revesting in the Agency or City of title to any portion of the Property,
the Agency or City shall promptly use its best efforts to resell such portion of the
Property consistent with its obligations under state law and/or the
Redevelopment Plan. Upon sale, the proceeds shall be applied as follows;

a. First, to reimburse the Agency or the City for any reasonable costs
it incurs in managing or selling the Property, including but not limited to amounts
to discharge or prevent liens or encumbrances arising from any acts or omissions
of Developer or its contractors;

b. Second, to the Developer in the amount of the purchase price
Developer paid in cash to purchase such portion of the Property from the Agency
or City at the Closing; '

c. Third, to the Developer in the amount of the reasonable costs
expended by Developer in undertaking the construction of the Improvements on
such portion of the Property; and

- d. Any balance to the Agency.

The right of reverter contained in this Section 11.1 shall be set forth in the
Grant Deed.

Section 11.2 Rights of Mortgagees.

Any rights of the Agency under Section 11.1 above shall not defeat, limit -
or render invalid any lease, mortgage, deed of trust, or any other security interest
permitted by this Agreement or otherwise consented to by the Agency in writing
or any rights provided for in this Agreement for the protection of holder of security
interests in the Property.

ARTICLE 12,
SECURITY FINANCING INTERESTS

Section 12.1 No Encumbrances Except for Development Purposes.

Notwithstanding any other provision of this Agreement, mortgages and
deeds of trust, or any other reasonable method of security (including assignment
of leases and ground leases to a lender as security for a loan), are permitted to
be placed upon the Property or Improvements prior to issuance of a Certificate of
Completion pursuant to this Agreement for any lot within any Phase of
development without Agency approval, but only for the purpose of securing loans
of funds to be used for acquiring the portion of the Property or construction of the
Improvements for such parcel within' any Phase, and any other expenditures
which Developer reasonably believes are necessary and appropriate to develop
the Property under this Agreement, and costs and expenses incurred or to be
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incurred by the Developer or a Qualified Transferee in furtherance of this
Agreement. The Developer shall promptly notify the Agency of any mortgage,
deed of trust, sale and leaseback or other financing, conveyance, encumbrance
or lien that-has been or will be created or attached to any portion of the Property.
The words “mortgage” and “deed of trust” as used in this Agreement include all
appropriate modes of security for financing real estate acquisition, construction,
and land development. Mortgages, deeds of trust, and other reasonable
methods of security permitted by this Article Twelve are collectively referred to
herein as a "Security Financing Interest.”

Section 12.2 Holder Not Obligated to Construct.

The holder of any Security Financing Interest authorized by this
Agreement is not obligated to construct or complete any improvements or to
guarantee such construction or completion; nor shall any covenant or any other
provision in conveyances from the Agency to Developer evidencing the realty
comprising the Property or any part thereof be construed so to obligate such
holder. However, nothing in this Agreement shall be deemed to permit or
authorize any such holder to devote the Property or any portion thereof to any
uses, or to construct any improvements thereon, other than those uses of
Improvements provided for or authorized by this Agreement.

Section 12.3 Notice of Default and Right to Cure.

Whenever the Agency or City pursuant to its rights set forth in this
Agreement delivers any notice or demand to the Developer or any permitted
Qualified Transferee of Developer with respect to the commencement,
completion, or cessation in construction of the Improvements, the Agency shall at
the same time deliver to each holder of record of any Security Financing Interest
creating a lien upon the Property or any portion thereof a copy of such notice or
demand. Each such holder shall {insofar as the rights of the Agency are
concerned) have the right, but not the obligation, at the holder’s option, within
ninety (90) days after the receipt of the notice, to cure or remedy or commence to
cure or remedy any such default or breach by Developer or such Qualified
Transferee affecting the Property and to add the cost thereof to the security
interest debt and the lien on its security interest. Nothing contained in this
Agreement shall be deemed to permit or authorize such holder to undertake or
continue the construction or completion of the Improvements (beyond the extent
necessary to conserve or protect such Improvements or construction already
made) without first having expressly assumed in writing the Developer's
obligations to the Agency under this Agreement. The holder in that event must
agree to complete the construction of the Improvements in the manner provided
in this Agreement, and submit evidence satisfactory to the Agency that it has the
qualification and financial responsibility necessary to perform such obligations.
Any such holder properly completing the Improvements pursuant to this Section
shall assume all rights and obligations of Developer under this Agreement with
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respect to the portion of the Property covered by the holder’s lien (and/or that
‘portion of the Property acquired by such holder pursuant to foreclosure of such
lien, deed in lien of foreclosure or other means) and shall be entitled, upon
written request made to the Agency, to a Certificate of Completion from the

Agency.

Section 12.4 Failure of Holder to Complete Improvements.

In any case where a notice of.default by the Developer in completion of
the Improvements under this Agreement has been given by Agency to the holder
of record of any Security Financing Interest, and such holder, having first
exercised its option to construct, has not, within one hundred twenty (120) days
of such notice, proceeded diligently with construction, the Agency shall be
afforded these rights against such holder it would otherwise have against
Developer under this Agreement,

Section 12.5 Right of Agency to Cure.

In the event of a default or breach by Developer of a Security Financing
Interest prior to the completion of the Improvements, and the holder thereof has
not exercised its option to complete the Improvements, the Agency may cure the
default or breach, prior to the completion of any foreclosure. In such event, the
Agency shall be entitled to reimbursement from the Developer of all costs and
expenses incurred by the Agency in curing such default or breach. The Agency
shall also be entitled to a lien upon the Property or any portion thereof to the
extent of such costs and expenses.

Section 12.6 Holder to be Notified.

The Developer, for itself, its successors and assigns hereby warrants and
agrees that each term contained herein dealing with Security Financing Interests
and rights of holders thereof shall be either inserted into the relevant deed of
trust or mortgage or acknowledged by the holder prior to the holder coming into
or obtaining any security right or interest in the Property. '
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ARTICLE 13
CONT!NUING COVENANTS

Section 13.1 Nature of Obligations.

The covenants set forth in this Article 13 as well as the right of reverter
specified in Section 11.1 above shall be continuing covenants of Developer and
its successors and assigns with respect to the Property and shall be contained in
the grant deed conveying the Property or any portion thereof from the Agency or
City to Developer.

Section 13.2 Prohibition on Discrimination.

Developer covenants for itself and its successors and assigns that:

(i)

There shall be no discrimination against or segregation of a person
or of a group of persons on account of race, color, creed, religion,
seXx, sexual orientation, age, marital status, disability, ancestry, or
national origin in the sale, lease, sublease, transfer, use
occupancy, tenure or enjoyment of the Property nor shall the
grantee or any person claiming under or through the grantee
establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or
vendees in the Property. The foregoing covenant shall run with the
land; and

In the sale, lease or occupancy of the Property, Developer shall not

effect or execute any agreement, lease, conveyance of other instrument
whereby the Property, or any part thereof, is restricted upon the basis of
race, color, creed, religion, sex, sexual orientation, age, marital status,
disability, ancestry, or national origin. Developer, its successors and
assigns, shall comply with all federal, state and local laws, in effect from
time to time, prohibiting discrimination or segregation by reason of race,
color, creed, religion, sex, sexual orientation, age marital status, disability,
ancestry, or national origin.
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ARTICLE 14
GENERAL PROVISIONS

Section 14.1 Notices. Demands and Communication.

Formal notices, demands, and communications between the Agency or
City and the Developer shail be sufficiently given if, and shall not be deemed
given unless, secured personally, or dispatched by certified mail, return receipt
requested, or by facsimile transmission or reputable overnight delivery service
with a receipt showing date of delivery, to the principal offices of the Agency and
City and the Developer as follows:

Agency and City: Vacaville Redevelopment Agency
40 Eldridge Avenue, Suites 1 5
Vacaville, CA 95688
Attention: Executive Director

Developer: Nut Tree Associates, LLC
PO Box 1121
Ross, CA 94957
Attention: Roger Snell

With a copy to: Rockwood Capital Real Estate Fund IV, L.P.
Two Embarcadero Center, 23rd Floor
San Francisco, CA 94111
Attention: Donald L. Clark.

Such written notices, demands and communications may be sent in the
same manner to such other addresses as the affected Party may from time to
time designate by mail as provided in this Section 14.1. Delivery shall be
deemed to have occurred at the time indicated on the receipt for delivery or
refusai of delivery, '

Section 14.2 Non Liability of Officials Employees and Agents.

No member, official, employee or agent of the Agency or the City shall be
personally liable to the Developer, or any successor in interest, in the event of a
material breach of this Agreement by Agency or City or for any amount which
may become due to the Developer or successor in interest or on any obligation
under the terms of this Agreement. :
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Section 14.3 Enforced Delay.

The failure by any Party to perform any of its obligations under this
Agreement shall not be deemed to be a default hereof where such failure is due
to war, insurrection, strikes, lockouts, riots, floods, earthquakes, fires, quarantine
restrictions, freight embargoes, lack of transportation, court order, delays due to
environmental remediation of the Property, or any other similar causes beyond
the reasonable control and without the fault of the Party claiming an extension of
time to perform (not including the lack of funds by Developer or the Developer's
inability to finance the acquisition of the Property, or any portion thereof, or to
construct the Improvements) . An extension of time for any such excusable
delay will be deemed granted if notice by the Party claiming such extension of
time is sent to the other Party(ies) within ten (10) calendar days of the event
giving rise to the excusable delay. Times of performance under this Agreement
may also be extended by the written agreement of Parties.

Under the above circumstances, the failure in, performance by any party
shall not be deemed to be a default hereof. Further, delay may occur if the City’s
Nut Tree Road overpass project or the 1-80 ramps project are not constructed
unless the Vacaville City Council, in exercising its discretion in reviewing and
approving environmental review of these proposed projects adopts statements of
overriding consideration relative to unmitigated environmental impacts which
would allow development of the Property without the proposed overpass and
ramp improvements. City and Agency, at their sole discretion, will consider an
absence of liquidity in the capital markets as a reason for possible extension of
this Agreement,

Section 14.4 Non Discrimination.

‘ In satisfaction of Health and Safety Code Sections 33435 and 33436, the
grant deed by which the Property, or any portion thereof may be conveyed, shall
prohibit certain discriminatory behavior by the Developer in connection with its
use of the Property.

Section 14.5 Time of the Essence.

Time is of the essence in this Agreement.

Section 14.6 Inspection of Books and Records.

The Agency and City shali have the right at all reasonable times to inspect
on a confidential basis the books, records and all other documentation of the
Developer pertaining to its obligations under this Agreement. The Developer
shall also have the right at all reasonable times to inspect the books, records and
all other documentation of the Agency and City pertaining to its obligations under
this Agreement. :
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Section 14.7 Title of Parts and Sections.

Any titles of the sections or subsections of this Agreement are inserted for
convenience of reference only and shall be disregarded in interpreting any of its
provisions. -

Section 14.8 Venue.

in the event that suit shall be brought by either party to this Agreement,
the parties agree that venue shall be exclusively vested in the state courts of the
County of Solano or, where otherwise appropriate, exclusively in the United
States District Court, Eastern District of California, Sacramento, California.

Section 14.9 |Interpretation of Agreement.

Each party has reviewed this Agreement and any question of doubtful
interpretation shall not be resolved by any rule or interpretation providing for
interpretation against the drafting party. This Agreement shall be construed as if
both parties drafted it. The captions and headings contained herein are for
convenience only and shall not affect the meaning or interpretation of this
Agreement.

Section 14.10 Indemnity.

The Developer shall indemnify, defend and hold the Agency and the City,
and their respective officers and employees, harmless against all claims made
against them arising out of or in connection with the ownership, occupancy,
development, and use of the Property, or any portion thereof, or in connection
with the construction of the Improvements by the Developer or the Developer’s
contractors, subcontractors, agents, employees or tenants; however, this
indemnity shall not extend to any. claim arising solely from the Agency's or City's
negligence or the Agency's or the City’s failure to perform its obligations under
this Agreement. ‘

Section 14.11 Liability Insurance.

The Developer shall cause to have in full force and effect during the
construction of the improvements liability insurance with limits of not less than $2
million per occurrence and $5 million combined, which shall by be endorsed to
include the Agency and City and their officers, officials and empioyees as
additional insureds but excluding any negligent acts committed in connection with
the Project by the City, employees of the City and consultants of the City. -
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Section 14.12 Rights and Remedies Cumulative.

Except as otherwise expressly stated in this Agreement, the rights and
remedies of the Parties are cumulative, and the exercise or failure to exercise
one or more of such rights or remedies by any Party shall not preclude the
exercise by it, at the same time or different times, of any right or remedy for the
same default or any other default by another Party.

Section 14.13 Applicable Law.

This Agreement shall be interpreted under the laws of the State of
California.

Section 14.14 Severability. -

If any term, provision, covenant or condition of this Agreement is held in a
final disposition by a court of competent jurisdiction to be invalid, void or
unenforceable, then the remainder of the provisions shall continue in full force
and effect unless the rights and obligations of the Parties have been materially
altered or abridged by such holding or determination.

Section 14.15 Leqgal Actions:

(A). Inthe event any legal action is commenced to interpret or to
- enforce the terms of this Agreement, to collect damages as a result

of any breach of this Agreement, or to enforce the rights and
obligations of the parties hereunder, the Party prevailing in any
such action shall be entitled to recover against the Party not
prevailing all reasonable attorneys’ fees, expert fees, and other
costs reasonably incurred in such action (and any subsequent
action or proceeding to enforce any judgment entered pursuant to
an action on this Agreement)

(B) Inthe event legal action is commenced by a third party or parties,
: the effect of which is to directly or indirectly challenge or

compromise the enforceability, validity, or legality of this Agreement
and/or the power and ability of the Agency or City to enter into this
Agreement or to perform its obligations hereunder, the Agency, City
or the Developer may (but shall have no obligation to) defend such
action. Upon commencement of any such action, the Agency, City
and the Developer shall meet in.good faith to seek to establish a
mutually acceptable method of defending such action. If within
thirty (30) days after the commencement of any such action,-a
mutually acceptable method of defense has not been agreed to by
the Parties, the Developer may {but shall have no obligation to)
provide written notice of its intention to defend such action.
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Section 14.16 Equal Opportunity

For purposes of this Agreement and Developer's obligations hereunder,
the Developer and its successors, assigns, contractors, and subcontractors shall
not discriminate against any employee or applicant for employment because of
race, color, religion, sex, sexual orientation, age, national origin, veteran’s status,
or physical or mental disability. Such action will include and apply to the
employment of subcontractors and applicants for employment. The Developer
and its contractors and subcontractors agree to post in conspicuous places,
available to all employees and applicants for employment, notices setting forth
the provisions of this non discrimination clause.

Section 14.17 |dentity and Authority.

_ The person(s) executing this Agreement on behalf of the Developer does
hereby covenant and warrant that the Developer is a duly authorized and existing
Delaware limited liability company; that the Developer has, is and shall remain in
good standing and qualified to do business in the State of California; that the
Developer has full right, power and authority to enter into this Agreement and to
carry out all actions on its part contemplated by this Agreement; that the
execution and delivery of this Agreement were duly authorized by proper action
of the Developer and no consent, authorization or approval of any person is
necessary in connection with such execution and delivery or to carry out all
actions on the Developer’s part contemplated by this Agreement, except as have
been obtained and are in full force and effect; that the person(s) executing this
Agreement on behalf of the Developer has full limited liability company authority
to do so; and that this Agreement constitutes the valid, binding and enforceable
obligation of the Developer.

Section 14.18 Binding Upon Successors Covenants to Run With Land

This Agreement shall be binding upon and inure to the benefit of the heirs,
administrators, executors, successors in interest, and assigns of each of the
Parties. However, there shall be no Transfer by the Developer except as
permitted in Article 9, above. Any reference in this Agreement to a specifically
named Party shall be deemed to apply to any successor, heir, administrator,
executor, successor, or assign of such Party who has acquired an interest in
compliance with the terms of this Agreement or under law.

Section 14.19 Parties Not Co-Venturers.

Nothing in this Agreement is intended to or does establish the Parties as
partners, co-venturers, joint venturers, or principal and agent with one another.
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Section 14.20 Provisions Not Merged.

None of the provisions of this Agreement shall be merged by the grant
deed or any other instrument transferring title to any portion of the Property, and
neither the grant deed nor any other instrument transferring title to any portion of
the Property shall affect this Agreement. '

Section 14.21 Entire Understanding of the Partjes.

. This Agreement (including the exhibits to this) constitutes the entire
understanding and agreement of the Parties with respect to the matters set forth
in this Agreement, including, but not limited to, the conveyance of the Property
and the development of the Improvements. . ’

Section 14.22 Real Estate Commissions.

Each Party represents and warrants that it has not entered into any
agreement, and has no obligation, to pay any real estate commission in
connection with the transaction contemplated by this Agreement. If a real estate
commission is claimed through either Party in connection with the transaction
contemplated by this Agreement, then the Party through whom the commission is
claimed shall indemnify, defend and hold the other Party harmless from any
liability related to such commission. The provisions of this section shall survive
termination of this Agreement.

Section 14.23 Approvals.

(A)  Whenever this Agreement calis for Agency or City approval,
consent, or waiver, the written approval, consent, or waiver of the
Agency Executive Director or City Manager shall constitute the
approval, consent, or waiver of the Agency or City, without further
authorization required from the Agency Board or City Council. The
Agency and City hereby authorizes the Agency’s Executive Director
and City’s City Manager to deliver such approvals or consents as
are required by this Agreement; or to waive requirements under this
Agreement, on behalf of the Agency or City. At the request of _
Developer, the Executive Director or City Manager may, in his or
her sole discretion, extend for a period not to exceed one (1) year
the times for Developer’s performance under this Agreement.

(B)  All approvais under this Agreement shall be subject to
reasonableness standard, except where a discretionary standard is
specifically provided. :
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- {C) © The Developer acknowledges that nothing in this Agreement limits
the City’s discretion in considering, approving, conditionally
approving, or denying any requested land use approval from City,

Section 14.24 Amendments.

The Parties can amend this Agreement only by means of a writing signed
by all Parties.

Section 14.25 Multiple Originals: Counterparts.

This Agreement may be executed in multiple originals, each of which is
deemed to be an original, and may be signed in counterparts.

i
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AS OF THE DATE FIRST WRITTEN ABOVE, the Parties evidence their

Agreement to the terms of this Agreement by signing below:

Executed this L{'h day of Egb , 2003.
City:
CITY OF VACAVILLE,

a municipgl corporation
By: /

Its: City Manager

Agency:

VACAVILLE REDEVELOPMENT AGENCY,
a public hody cprporatg and politig,

By:

Its: Executive Director /

APPROVED AS TO FORM:

Vacaville Redevelopment Agency City of Vacaville

o AL o bt

Gerald L. Hobrecht, Agency Counsel  Gerald L. Hobrecht, City Attorney
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Developer:

NUT TREE ASSOCIATES, LLC,
a Delaware limited liability company

By:  Snell & Co. LLC, a California limited liability company, its managing
member

Roger : s

APPROVED AS TO FORM:
Paul, Hastings, Janofsky & Walker LLP

At VST i

Charles V. Thornton, (
Nut Tree Associates, LLC Counsel
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Page 1 of 9
LEGAL DESCR}PTION

CITY OF VACAVILLE

PARCEL ONE

~BEGINNING AT A POINT ON THE COMMON BOUNDARY BETWEEN A CERTAIN 142.5 ACRE TRACT OF LAND
BELONGING TO HESTER A. HARBISON AND DESCRIBED IN A DEED DATED MARCH 1, 1890, FROM GEO.
A. MAYLONE TO JOSIAH ALLISON AND RECORDED IN VOLUME 106 OF DEEDS, PAGE 55, SOLANO '
'COUNTY RECORDS, AND A TRACT OF LAND BELONGING TO SARAH J. OLSEN, AS DESCRIBED IN DEED
TO HER, RECORDED DECEMBER 13, 1913, RECORDED IN BOOK 204 OF DEEDS, . PAGE 240, INSTRUMENT
NO. 3714; SAID POINT OF BEGINNING IS ALSO THE MOST WESTERLY CORNER OF PARCEL NO. 1 OF A
CERTAIN TRACT OF LAND CONVEYED BY HESTER A. HARBISON TO THE STATE OF CALIFORNIA AND
DESCRIBED IN A DEED AUGUST 12, 1945 AND RECORDED IN BOOK 301, PAGE 284, INSTRUMENT NO.
4016, OFFICIAL RECORDS OF SOLANO COUNTY; THENCE PARALLEL IO THE CENTER LINE OF THE
. DEPARTMENT OF PUBLIC WORKS SURVEY OF THE ‘“HIGHWAY FROM VACAVILLE TO ONE MILE NORTH OF
THE POWER STATION X-S$0L-7-D*, AND ALONG THE NORTHWESTERLY LINE OF SATD PARCEL NO. 1,
NORTH 46°01’ EAST, 629.5 FEET; THENCE CONTINUING ALONG THE BOUNDARY OF PARCEL NO: 1, ..
SOUTH 88°59’ EAST.14.14 FEET TO ITS MOST EASTERLY CORNER; THENCE ALONG THE NORTHWESTERLY
LINE OF THE RIGHT-OF-WAY OF THE STATE HIGHWAY NORTH 46°01¢ EAST 40.00 FEET TO THE
SOUTHWEST CORNER OF PARCEL NO. 2 OF THE LANDS SO CONVEYED BY HESTER A. HARBISON TO THE
STATE OF CALIFORNIA; THENCE ALONG THE NORTHWESTERLY LINE OF SAID PARCEL NO. 2, NORTH 1
DEGREE 01‘ EAST 14.14 FEET; THENCE CONTINUING ALONG THE BOUNDARY OF SRAID PARCEL NO. 2,
NORTH 46°01‘ BAST 902.9 FEET, MORE OR LESS, TO A POINT ON THE COMMON BOUNDARY BETWEEN
THE PROPERTY OF HESTER A. HARBISON AND THE WESTERLY BOUNDARY OF THAT CERTAIN PARCEL OF
LAND CONVEYED TO MARION WEIR VAILE BY DEED RECORDED NOVEMBER 6, 1930, IN BOOK 63 OF
OFFICIAL RECORDS, PAGE 300; THENCE ALONG THE COMMON BOUNDARY BETWEEN HARIBSON AND
VAILE, NORTH 37° WEST 264 FEET TO A POINT THENCE PARALLEL TO THE CENTER LINE OF THE
DEPARTMENT OF PUBLIC WORKS SURVEY OF THE “HIGHWAY FROM VACAVILLE TO ONE MILE NORTH OF
. THE POWER STATION X-SOL-7-D*, A DISTANCE OF 1677.6 FEET TO A POINT TN THE COMMON
BOUNDARY BETWEEN HARBISON AND OLSEN; THENCE ALONG THE COMMON BOUNDARY BETWEEN HARBISON
AND OLSEN .SOUTH 55°38° EAST 267.4 FERT TO THE POINT OF BEGINNING. (THE BEARINGS USED IN
THIS DESCRIPTION ARE 0°09’ MORE TO THE NORTHEAST THAN THE BEARINGS OF THE STATE

DEPARTMENT OF PUBLIC WORKS TN SURVEY OF X-SOL-7-D) ;

EXCEPTING THEREFROM -THE PARCEL OF LAND DESCRIBED IN THE DEED FROM THE NUT TREE TO STATE
OF CALIFORNIA, DATED MARCH 3, 1953, RECORDED MAY 14, 1553 IN BOOK 668 OF OFFICIAL

RECORDS AT PAGE 19, INSTRUMENT NO. 7403.

ALSO EXCEPTING THEREFROM THE PARCELS OF LAND DESCRIBED AS PARCEL NO. 3 AND PARCEL NO. 9
IN THE FINAL ORDER OF CONDEMNATION HAD ON MARCH 13, 1963 IN THE SUPERIOR COURT OF THE
STATE OF CALIFORNTIA IN AND FOR THE COUNTY OF SOLANO IN THE . MATTER ENTITLED “THE PEQPLE
OF THE STATE OF CALIFORNTA, PLAINTIFF, VS. FRED ADIEGO, POWER LAND INCORPORATED, "ET AL,
DEFENDANTS, CASE HO. 35777. A CERTIFIED COPY OF WHICH FINAL ORDER WAS RECORDED MARCH
13, 1963 IN BOOK 1189 OF OFFICIAL RECORDS AT PAGE 564, INSTRUMENT NO. 6633. .

ALL"THAT PARCEL OF LAND LYING SOUTHEASTERLY OF THE
¥ THAT PARCEL OF LAND AS DESCRIBED IN DEED DATED JANUARY

A CQRPORAT;ON} TO CITY OF VACAVILLE, A MUNICIPAL
597 OF OFFICIAL RECORDS, PAGE 110,

‘FURTHER EXCEPTING THEREFROM:
NORTHWESTERLY ‘BOUNDARY LINE O
23, 1967 FROM POWER LAND INC.,
CORPORATION, RECORDED DECEMBER 29, 1969 IN BOOK 1
INSTRUMENT NO. 22226, SOLANO COUNTY RECORDS .

) ( -SESSOR‘S PARCEL NUMBER: 0129-250-020 AND 030

PARCEL TWO:
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PARCEL TWO LEGAL DESCRIPTION
A PORTION OF RANCHO LOS PUT0OS, BEING A PORTION OF LOT 15 AS SHOWN ON THE MAP KNOWN AS(
RECORDED MAY 13, 1857 IN BOOK "K" OF DEEDS AT ‘. /

SWAN'S SURVEY OF THE MC DANIEL TRACT,
PAGE 531, DESCRIBED AS FOLLOWS:

BEGINNING ON THE NORTHWESTERLY LINE OF THE PARCEL OF LAND DESCRIBED IN THE DEED FROM.
MARVIN W. OLSEN, ET UX, TO POWER LAND INCORPORATED, DATED JANUARY 2, 1957, RECORDED
JANUARY 10, 13957 IN BOOK 864 OF OFFICIAL RECORDS AT PAGE 299, INSTRUMENT NO. 550,
DISTANT THEREON NORTH 43° EAST, 43.66 FEET FROM THE MOST NORTHERLY CORNER OF THE. PARCEL
OF LAND DESCRIBED IN THE LEASE FROM POWER LAND INCORPORATED TO SHELL OIL COMPANY, DATED
FEBRUARY 15, 1962, RECORDED APRIL 3, 1962 IN BOOK 1133 OF OFFICIAL RECORDS, AT PAGE 3,
INSTRUMENT NO. 8212; THENCE FROM SAID POINT OF BEGINNING NORTH 43° EAST, ALONG SAID
NORTHWESTERLY LINE AND. THE EXTENSION NORTH 43° EAST THEREOF, 286.0¢ FEET; THENCE SOUTH
13°44' EAST, 251.25 FEET- TO THE NORTHERLY LINE OF THE STRIP OF LAND CONVEYED IN THE DEED
. FROM POWER LAND COMPANY, INCORPORATED TO CITY. OF VACAVILLE, DATED JANUARY 23, 1967,
RECORDED DECEMBER 19, 1969 IN BOOK 1596 OF OFFICIAL RECORDS, AT PAGE 146, INSTRUMENT
RO. 21885; THENCE ALONG SAID CITY OF VACAVILLE STRIP SOUTH 76°16’ WEST, 48.45 FEET AND
WESTERLY ALONG THE ARC OF A CURVE TO THE LEFT WITH -A RADIUS .OF 342 FEET, TANGENT TO THE
PRECEDING COURSB THROUGH A CENTRAL ANGLE OF 19°45/02", AN ARC DISTANCE OF 117.89 FEET
TO A POINT THAT BEARS SOUTH 47° BAST FROM THE POINT OF BEGINNING; THENCE NORTH 47° WEST,

136.92 FEET TO THE PQINT OF BEGINNING.

ASSESSQR‘S PARCEL NUMBER: 0129-250-060

+

PARCEL THREE

PARCEL B AS SHOWN ON THAT CERTAIN RECORD OF SURVEY, ENTITLED: "THE BOUNDARIES OF THE (
HIGHWAY COMMERCIAL ZONE, PARCELS A, B, & C WITHIN THE NUT TREE PROPERTY IN RANCHO LOS? ",
PUTOS SOLANO COUNTY, CALIFORNIA.AND BEING WITHIN THE CITY LIMITS OF VACAVILLE", FILED '
IN THE OFFICE OF THE COUNTY RECORDER ON DECEMBER 13, 1963 IN BOOK 8 OF SURVEYS AT PAGE

67, SOLANG CQUNTY RECORDS, AS INSTRUMENT NO. 33079.
ASSESSOR‘S PARCEL NUMBER: Q129—250F050

PARCEL FOUR

THAT. PORTION OF THE LAND DESCRIBED IN DEED FROM I,.. A. CALVERT, ET UX, TO AMOLD
SEGHETTI, ET AL, DATED MAY 9, 1952 AND RECORDED MAY 19, 1952 IN BOOK 622 OF OFFICIAL

RECORDS, PAGE 487, AS RECORDER'S INSTRUMENT NO. 7010, DESCRIBED AS FOLLOWS:

" BEGINNING AT A POINT IN THE NORTHEASTERLY BOUNDARY OF THE LANDS DESCRIBED IN THE
AFOREMENTIONED DEED DISTANT THERECON NORTH NORTH 64°S5’ WEST 359.2 FEET FROM THE BASTERLY
TERMINUS OF THE COURSE DESCRIBED IN SAID DEED AS NORTH 64°51' WEST 1,215.2 FEET SAID
POINT ALSO BEING ON THE SOUTHWESTERLY BOUNDARY OF THE LAND DESCRIBED IN LEASE EXECUTED
BY AND BETWEEN MARVIN W. OLSEN AND WIFE, AS LESSOR, AND POWER LAND INCORPORATED, AS
LESSEE, RECORDED DECEMBER 6, 1955 IN BOOK 803 OF OFFICIAL RECORDS, PAGE 376, AS
RECORDER’S INSTRUMENT NO. 23837; THENCE FROM SAID POINT OF BEGINNING SOUTH 25°05' WEST
64 .6 FEET; THENCE SOUTH -46°07‘ EAST, 657.1 FEET TO THE MOST WESTERLY CORNER OF THE LAND
DESCRIBED IN DEED FROM DOROTHY LEE CALBERT TO POWER LAND INCORPORATED, RECORDED MARCH
1, 1956 IN BOOK 816 IF OFFICIAL RECORDS, PAGE 388, AS RECORDER'S INSTRUMENT NO. 3819:
THENCE ALONG THE NORTHWEST -BOUNDARY OF SAID LAST MENTIONED LAND NORTH 45°52° EAST 210
FEET TO THE MOST NORTHERLY CORNER THEREOF, SAID POINT ALSO BEING ON THE EAST BOUNDARY
OF THE LAND DESCRIBED IN THE DEED FIRST HEREINBEFORE MENTIONED IN FAVOR OF AMOLD f &
SEGHETTI, ET AL, THENCE ALONG SAID NORTHEASTERLY BOUNDARY NORTH 51°58 WEST 378.66 FEL A
THENCE NORTH 64°55' WEST, 359.2 FEET TO THE POINT OF BEGINNING. : :

ASSESSOR‘S PARCEL NUMBER: 0129-250-090
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PARCEL FIVE,

BEGINNING AT THE INTERSECTION OF THE NORTHERLY. LINE OF PUTAH SOUTH CANAL WITH THE
WESTERLY LINE OF THE LEFT FRONTAGE ROAD ADJOINING STATE HIGHWAY X-SOL-7D, AS SAID LINES
ARE SHOWN ON THAT RECORD OF SURVEY RECORDED AT THE REQUEST OF POWER LAND, INC., IN BOOK
8 OF SURVEYS AT PAGE 67, SOLANO COUNTY GFFICIAL RECORDS; ‘THENCE FROM SAID POINT OF
BEGINNING, RUNNING ALONG SAID WESTERLY LINE NORTH 24“46' EAST, 10.62 FEET; THENCE NORTH
14°46*' EAST, 130.73 FEET; THENCE ON A CURVE TO THE RIGHT WITH A RADIUS OF 330 FEET AND
TANGENT TO SAID LAST MENTIONED COURSE, THROUGH A CENTRAL ANGLE OF 1°30¢57", AN ARC
DISTANCE OF 8.73 FEET TO A POINT THAT BEARS RADIALLY SOUTH 73°43/03" EAST; .THENCE
LEAVING SAID WESTERLY LINE, ALONG THE SOUTHERLY LINE OF A 30’ WIDE PRIVATE
RIGHT-OF-WAY, NORTH 55°42‘ WEST, 172.45 FEET; THENCE LEAVING SAID SOUTHERLY LINE SOUTH
19°58’'20% WEST, 155.07 FEET TO SAID FIRST ABOVE MENTIONED NORTHERLY -LINE; THENCE RUNNING
ALONG SAID NORTHERLY LINE, SOUTH 52°20°' EAST, 177.00 FEET; NORTH 45°53¢ EAST, 28. 01 FEET
AND SOUTH 44°08' EAST 61.17 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL THAT PORTION CONVEYED IN THE DEED FROM NUT TREE A LIMITED
PARTNERSHIP, TO THE CITY OF VACAVILLE, A MUNICIPAL CORPORATION, RECORDED NOVEMBER 13,
1990 AS INSTRUMENT NO. 90005950371, SOLANO COUNTY RECORDS.

ASSESSOR‘S PARCEL, NUMBER: 0129-250-180

IPARCEL SIX

A PORTION OF LOT 7 AS SHOWN ON THE MAP OF THE MC DANIEL TRACT, RECORDED MAY 13, 1857 1IN -
BOOK “K" OF DEEDS AT PAGE 531, BEING A PORTION OF THE 6.07 ACRE PARCEL OF LAND |
DESCRIBED AS TRACT ONE OF PARCEL SIX (UNIT B- ~37) IN THE FINAL JUDGEMENT AS TC PARCEL

SIX (UNIT B-37) HAD IN THE U. S. DISTRICT COURT, NORTHERN DISTRICT OF CALIFORNIA,
NORTHERN DIVISION, CASE NO. 7448 ON JANUARY 30, 1962 A CERTIFIED COPY OF WHICH WAS
RECORDED} APRIL 8, 1963 IN BOOK 1193 OF OFFICIAL RECORDS, PAGE 666, INSTRUMENT NO. 8922,

DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHEASTERLY BOUNDARY OF SAID 6. 07 ACRE PARCEL DISTANT
.THEREON SOUTH 25°05‘ WEST 64.6 FEET FROM A POINT IN THE NORTHEASTERLY BOUNDARY OF THE

" PARCEL OF LAND DESCRIBED IN THE DEED FROM L. -A. CALVERT ET UX, TO AMOLD SEGHETTI, ET
AL, DATED MAY 9, 1952 AND RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
ON MAY 19, 1952 IN BOOK 622 OF OFFICIAL RECORDS AT PAGE 487, THAT IS DISTANT ALONG LAST
SAID NORTHEASTERLY BOUNDARY NORTH 64°55‘ -WEST 359.2 FEET FROM THE BEGINNING OF THE
COURSE DESCRIBED AS NORTH 64°51' WEST 1115.2 FEET IN SAID DEED TO AMOLD SEGHETTI ET AL,
THENCE FROM SAID POINT, OF BEGINNING ALONG THE NORTHEASTERLY BOUNDARY OF SAID 6.07 ACRE
PARCEL AS FOLLOWS: SOUTH 46°07' EAST 657.1 FEET; THENCE SOUTH 52°18°‘ EAST 327.6 FEET;
THENCE NORTH 45°53‘ EAST 28.0 FBET; THENCE SOUTH 44°06’' EAST 96. .2 FEET TO THE SOUTHERLY
BOUNDARY OF SAID 6.07 ACRE PARCEL THENCE ALONG SAID BOUNDARY SOUTH 45°54' WEST 112.3
FEET; THENCE ENTERING SAID 6.07 ACRE PARCEL NORTH 44°10' WEST 1071 4 FEET; THENCE NORTHV

25°05‘ EAST 16¢.7 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL THAT PORTION CONVEYED IN THE DEED FROM NUT TREE, A LIMITED
‘PARTNERSHIP, TO THE CITY OF VACAVILLE, A MUNICIPAL CORPORATION, RECORDED NOVEMBER 13,
1990 AS INSTRUMENT NO. 900090369, SOLANO COUNTY RECORDS.

SSESSOR’ § PARCEL NUMBER: 0129-250-170

PARCEL SEVEN

BEGINNING AT A POINT IN THE MIDDLE OF WHAT IS CALLED AND KNOWN AS THE “TELECRAPH ROADY
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{COUNTY ROAD NO. 79), WHERE THE LANDS FORMERLY OF J. ALLISON AND E. L. BENNETT JOIN; ; ( i
THENCE 'NORTH 52-3/4¢ WEST FOLLOWING THE DIVIDING FENCE OF SAID LANDS, 12 CHAINS AND 6(
LINKS; THENCE NORTH 66-1/2° WEST, & CHAINS AND 21 LINKS; THENCE NORTH 46°¢ EAST, 8 CHAINS
AND 8 LINKS, THENCE SOQUTH 57° EAST, 18 CHAINS AND 56 LINKS TO THE CENTER OF SAID

TELEGRAPH ROAD; THENCE SOUTH 45 1/4° WEST ALONG SAID CENTERLINE 8 CHAINS AND 81 LINKS TO

THE PLACE OF BEGINNING.

EXCEPTING THEREFROM THE 0.089 ACRE PORTION THEREOF NOW INCLUDED IN HIGHWAY AS DESCRIBED
IN PEED FROM SARAH JANE OLSEN TO STATE OF CALIFORNIA, DATED MAY 15, 1944, RECORDED JULY
12, 1944 IN BOOK 319 OF OFFICIAL-RECQRDS( PRGE 594, INSTRUMENT NO. 6109:

ALSO EXCEPTING THEREFROM 2.37 ACRES, MORE OR LESS, IN THE SOUTHWEST CORNER OF SAID
. TRACT AND DESCRIBED AS FOLLOWS TO-WIT: ' .

BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF A CERTAIN 13 ACRE TRACT OF LAND, SET
APART BY THE SUPERIOR COURT OF CALIFORNIA AS A PROBATE HOMESTEAD TO SARAH .JANE OLSEN

"AND DESCRIBED IN A DECREE OF SAID SUPERIOR COURT, RECORDED IN BOOK 176, PAGE 41,
INSTRUMENT NO. 2434 OF OFFICIAL RECORDS OF SOLANO COUNTY; SAID POINT OF BEGINNING IS

''HE MOST WESTERLY CORNER OF A CERTAIN TRACT OF LAND CONVEYED BY SARAH OLSEN TO THE

STATE OF CALIFORNIA BY A DEED RECORDED DECEMBER 7, 1944 IN BOOK 319, PAGE 594,

INSTRUMENT NO. 6109 OF OFFICIAL RECORDS OF SOLANO COUNTY; SAID POINT OF BEGINNING BEARS
NORTH 52°20' WEST, 104.07 FEET DISTANT FROM STATION 374632 OF THE DEPARTMENT OF PUBLIC
WORKS CENTERLINE SURVEY OF HIGHWAY FROM VACAVILLE TO ONE MILE NORTH OF THE POWER

STATION X-SOL-7-D; THENCE ALONG THE NORTHWESTERLY LINE OF THE LAND CONVEYED TO THE -
STATE.OF CALIFORNIA, NORTH 45°20' EAST, 350.8 FEET; THENCE NORTH 55°42¢ WEST, 324.8 FEEIT;
THENCE SOUTH 42°52‘ WEST, 319.5 FEET TO A POINT IN TH SOUTHWESTERLY LINE OF THE Ry
ABOVE-MENTIONED SARAH JANE OLSEN PROPERTY; THENCE ALONG THE SOUTHWESTERLY LINE OF THE( }.
OLSEN TRACT, SOUTH 52°20' EAST, 304.9 FEET TO THE POINT OF BEGINNING. :

ALSC EXCEPTING THEREFROM ALL THAT PORTION THEREOF DESCRIBED IN THE DEED FROM MARVIN W.
OLSEN, ET UX, TO THE STATE OF CALIFORNIA, DATED DECEMBER 20, 1950 AND RECORDED FEBRUARY
2, 1951 IN BOOK 569 OF OFFICIAL,RECORDS, PAGE 410, INSTRUMENT NO. 1479. ' .

ALSO EXCEPTING. THEREFROM ALL THAT .PORTICH THEREOF DESCRIBED IN-THE DEED FROM MARVIN W.
" OLSEN, ET UX, TO POWER LAND INCORPORATED A CALIFORNIA CORPORATION, DATED NOVEMBER 15,

1955, AND RECORDED NOVEMBER 18, 1955 IN BOOK 800 OF OFFICIAL RECORDS, DPAGE '315°AS
INSTRUMENT NO. 22632. S

ALSO EXCEPTING THEREFROM ALL THAT PORTION THEREOF DESCRIBED IN THE DEED FROM MARVIN. W.
OLSEN, ET UX, TO POWER LAND INCORPORATED, A CALIFORNIA CORPORATION, DATED JANUARY 2,

- 1957 AND RECORDED JANUARY 10, 1957 IN BOOK 864 OF OFFICIAL:RECORDS, PAGE 299, AS-
'INSTRUMENT NO. 550. :

Il

. ALSO EXCEPTING THEREFROM ALIL, THAT PORTION THEREOF DESCRIBED IN THE DEED FROM MARVIN W.
OLSEN, ET UX, TOATHE STATE OF CALIFORNIA, DATED JANUARY 24, 1961 AND RECORDED JUNE 9,
1961 IN BOOK 1084 OF QFFICIAL RECORDS, PAGE 558, AS INSTRUMENT NO. 12433

ALSO EXCEPTING THEREFROM: ALL THAT PORTION THEREOF CONVEYED TO THE CITY OF VACAVILLE BY
DEED FROM ROSE C. OLSEN DATED DECEMBER 11, 1969 AND RECORDED JANUARY le, 1970 IN BOOK

1599 OF OFFICIAL RECORDS, PAGE 435, AS INSTRUMENT NO. 861.

PORTION OF ASSESSOR'S PARCEL NUMBER: 0129-260-100 e ( )(
. S
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.PARCEL EIGHT

BEING PARCEL C, AS SAID PARCEL IS SHOWN ON THE THAT CERTAIN RECORD OF SURVEY, ENTITLED:
" THE BOUNDARIES OF THE HIGHWAY COMMERCIAL ZONB, PARCELS A, B, & C WITHIN THE NUT TREE
PROPERTY IN RANCHO LOS PUTOS, SOLANO COUNTY, CALIFORNIA AND BEING WITHIN THE CETY i
LIMITS OF VACAVILLE®, FILED IN THE OFFICE OF THE COUNTY RECORDER IN BOOK B OF SURVEYS

AT PAGE 67, SOLANG COUNTY RECORDS,

EXCEPTI&G THERE#ROM THAT PORTION OF SAID PARCEL C GRANTED TO 'THE CITY OF VACAVILLE IN
THE DOCUMENT RECORDED AS SERIES NO, 1995-78077 SOLANO COUFTY RECORDS.

PARCEL NINE
ALL THAT PORTION OF PARCEL “B®, -AS SAID PARCEL I5.DESCRIBED IN THE LOT LINE ADJUSTMENT .
RECORDED AS SERIES NO. 00-28393, SOLANG COUNTY RECORDS, BOUNDE?} AS FOLLOWS:

ON THE NORTHWEST BY THE LANDS OF THE COUNTY OF SOLANO NUT TREE AYRPORT, 'AS SAID LANDS
ARE SHOWN ON THE RECORD OF SURVEY FILED IN BOOK 12 OF SURVEYS, AT PAGE 80, SOLANO
COUNTY RECORDS; ON THE NORTHREAST AND EAST BY PARCEL *A", AS SAID PARCEL IS DBSCRII?ED‘ IN
SAID LOT LINE ADJUSTMENT; AND ON THE SOUTH AND SOUTHEAST BY THE CITY OF VACAVILLE RIGHT
OF WAY AS DESGRIBED IN THE DOCUMENT RECORDED AS SERIES NO. 00-28421, SOLANO COUNTY ‘

"RECORDS.
PARCEL TEN

BEING A PORTION OF PARCEL B AS SAID PARCEL IS DESCRIBED IN THE DOCUMENT RECORDED AS
SERIES NUMBER 00-28393, ALL OF THE PARCELS OF LAND DESCRIBED AS PARCELS 3, 11 AND 12 IN
THE 'DOCUMENT RECORDED AS SERIES NUMBER 1996-5%083, AND ALL.OF PARCEL 1 AS SAID'PARCEL
IS DESCRIBED IN THE DOCUMENT RECORDED IN BOOK 800 OF OFFICIAL RECORDS,—HT PAGE 315, ALL
OF SOLANO ' COUNTY RECORDS, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE COMMON BOUNDARY BETWEEN THE WESTERLY LINE OF LANDS OF
HESTER A. HARBISON, ORIGINALLY CONTAINING 143.50 ACRES AS DESCRIBED IN DEED RECORDED
IN. BOOK 106 OF DEEDS, PAGE 55, AND THE EASTERLY LINE OF LANDS OF SARAH 'J. OLSEN, AS
DESCRIBED IN THE DEED RECORDED IN BOOK 204 OF DEEDS, PAGE 240, INSTRUMENT NO. 3714,
SAID POINT OF BEGINNING LYING NORTH S5° 38' WEST, 267.4 FRET ALONG SAID LINE FROM THE
NORTHWEST BOUNDARY -OF NEW STATE HIGHWAY, AND BEING THE NORTHWEST -CORNER OF THE 9.60
ACRE PARCEL OF LAND DESCRIBED IN DEED TO EDWIN I. POWER AND WIFE, RECORDRD MARCH 25,
1946, RECORDER’S INSTRUMENT NO.4419; THENCE ALONG THE NORTHWESTERLY LINE OF SAID LAND
SO CONVEYED TO SAID EDWIN 1. POWER ET UX, NORTH 46°01- EAST, 1604.50 FEET TO THE
SOUTHWESTERLY RIGHT OF WAY LINE OF THE 100 FOOT WIDE RIGHT OF WAY DESCRIBED- IN -THE
DOCUMENT RECORDED AS SERIES NUMBER 00-96447; THENCE FOLLOWING ALONG SAID SOUTHWESTERLY
- RIGHT OF WAY LINE NORTH 44°10'10" WEST,145.94 FEET TO THE BEGINNING OF A TANGENT CURVE
TO THE TEFT HAVING A RADIUS OF $00.00 FEET; THENCE WESTERLY ALONG SATD CURVE THROUGH A
CENTRAL ANGLE -OF 59°46'50" FOR AN ARC LENGTH OF -521.6§ FEET TO A POINT ON THE SOUTHERLY
RIGAT OF WAY LINE OF THE 100 FOOT WIDE RIGHT OF WAY DESCRIBED IN THE DOCUMENT RECORDED

f. ) AS SERIES NUMBER 00-23421, SOLANO COUNTY RECORDS; THENCE - FOLLOWING ALONG SAID RIGHT OF

WAY SO0UTH 76°63’00" WEST, 848.81 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE RIGHT
HAVING A RADIUS OF 1050.00 FEET; THENCE WESTERLY ALONG SAID CURVE THROUGH A CENTRAL -
ANGLE OF 09°34’52* FOR AN ARC DISTANCE OF 1S8.06 FERET TO THE BEGINNING OF A REVERSE
CURVE HAVING A RADIUS OF 650.00 FEET; THENCE ALONG SAID CURVE TIIROUGH A CENTRAL ANGLE
OF 59°22'28% FOR AN ARC DISTANCE OF 673.58 FRET; THENCE CONTINUING SOUTH 33°44°43% WEST,
. 465.87 FEET TO A’ POINT IN THE EASTERLY LINE OF THE PUTAN SOUTH CANAL AS DESCRIBED. IN
THE DOCUMENT RECORDED IN BOOK 1096 OF OFFICIAL.RECORDS, AT PAGE 618, SOLANO COUNTY
RECORDS; THENCE SOUTHERLY FOLLOWING THE WESTERLY LINE OF SAID PUTAH SOUTH CANAL SOUTH
04°12744% EAST, 124.64 FEET; THENCE SOUTH 32°53/55m EAST, 155.04 FEET; THENCE SOUTH -
64°46°04" EAST, 117.60 FEET-TO A POINT IN THE SOUTHEASTERLY LINE OF SAID PARCEL B;
THENCE NORTH 47°1700" EAST, 367.02 FEET TO THE WESTERLY MOST CORNER OF PARCEL 1 AS
DESCRIBED "IN THE DEED RECORDED IN BOOK 800 OF OFFICIAL RECORDS, AT PAGE 315, SOLANO
COUNTY RECORDS; ; THRNCE ALONG THE PERIMBTER OF SAID PARCEL 1, . SOUTH 55°38'00" -EAST,
341.91 FEET; THENCE NORTH 47°17°00" EAST, 205.20 FEET TO A POINT IN THE SOUTHWESTERLY
LINE OF SAID PARCEL B; THENCE SOUTH $5°38¢00% BAST, 536.90 FEET TO THE POINT OF

BEGINNING. (I
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. PARCEL ELEVEN

BEING ALL OF PARCEL "C-1"; AS SAID PARCEL IS DESCRIBED IN THE DOCUMENT RECORDED AS
' SERIES NUMBER.00--86629, A PORTION OF PARCEL B AS SAID PARCEL IS DESCRIBED IN THE
DOCUMENT RECORDED AS SERIES NUMBER 00-28393, AND A PORTION OF THE 100 FOOT WIDE RIGHT
OF WAY DESCRIBED IN THE DOCUMENT RECORDED AS SERIES NUMBER 00-28421, ALL OF SOLANO

COUNTY RECQRDS, MORE PARTICULARLY DESCRIBED AS FOLLOWS: B

BEGINNING AT THE MOST WESTERLY CORNER OF SAID PARCEL “C-17; THENCE ALONG THE EASTERLY
LINE OF SAID PARCEL B NORTH 37°59/00" WEST, 87.97 FEET; THENCE NORTH 24°48‘39% WRST,
~111.10 FEET TO THE MOST SOUTHEASTERLY CORNER OF THE LANDS OF SOLANO COUNTY AS DESCRIBED
IN THE GRANT DEED RECORDED AS SERTES NUMBER 00-30090 OF OFFICTAL RECORDS IN THE OFFICE

OF THE SOLANO COUNTY RECORDER; THENCE ALONG. THE SOUTHERLY LINE THEREOF NORTH 73631*381i')
WEST, 53.64 FEET; THENCE SOUTH 88°58740% WEST, 37.91 FEET TO THE MOST NORTHEASTERLY
CORNER OF PARCEL "A" AS DESCRIBED IN SAID DOCUMENT RECORDED AS SERIES NUMBER 00-28393;
THENCE SOUTHERLY ALONG THE EASTERLY LINE OF SATD PARCEL “A" AND THE SOUTHERLY '
PROLONGATION THEREOF SOUTH 13°57'00" EAST, 673.24 FEET TO'A POINT IN THE NORTHEASTERLY
RIGHT OF WAY LINE OF THE 100 FODD WIDE RIGHT OF WAY DESCRIBED IN THE DOCUMENT RECORDED

AS SERIES NUMBER 00-96447, SAID POINT BEING ON A CURVE CONCAVE TO THE ‘SOUTH, THE RADIUS
POINT OF WHICH BEARS SOUTH 10°10747" EAST, 600.00 FEET; THENCE EASTERLY ALONG SAID CURVE
THROUGH, A CENTRAL ANGLE OF 08°16'52" FOR AN ARC DISTANCE OF 86 .72 FEET; THENCE LEAVING
THE CURVE OF SAID NORTHEASTERLY RIGHT OF WAY LINE AND RUNNING NORTH 44°06’41" EAST,

Soeriamet ©

27.18 FEET; THENCE NORTH 00°37'20" EAST, 140.52 FEET TO THE BEGINNING OF A TANGENT CURVE
TO THE RIGHT HAVING A RADIUS OF 125,00 FEET; THENCE' NORTHEASTERLY ALONG SATD CURVE
THROUGH A CENTRAL ANGLE OF 45°17/69n FOR AN ARC DISTANCE OF 98,83 ?EET; THENCE NORTH! {
45°56'19% EAST, 221.44 FEET -TO A SOUTHEASTERLY CORNER OF SAID PARCEL “C-1%"; THENCE NORTH\
20°25°29% EAST, 174.16 FEE? TO THE MOST'NORTHEASTERLY‘CORNER_OF SAID PAhCEL *C-1n;
THENCE SOUTH 79°4%¢23n WEST, 237.05 FEET; THENCE SOUTH 58°14'59" WEST, 121.64 FEET TO THE

POINT OF BEGINNING. '

PARCEL TWELVE

BEING ALL OF PARCEL 3 AS SAID PARCEL, IS DESCRIBED IN THE FINAL ORDER OF CONDEMNATION
HAD ON MARCH 13, 1963 IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA IN AND FOR THE
COUNTY OF SOLANO IN THE MATTER ENTITLED "THE PEOPLE OF THE STATE OF CALIFORNTA,
PLAINTIFF VS. FRED ADIEGO, POWER LAND INCORPORATED, ET AL, DEFENDANTS, CASE NO. 35777.
A CERTIFIED COPY OF WHICH FINAL, ORDER WAS RECORDED MARCH 13, 1963 IN BOOK 1189 OF
-OFFICIAL RECORDS, AT PAGE 560, INSTRUMENT NUMBER 6633, SAID PARCEL 3 BEING MORE

PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE WESTERLY -CORNER OF THAT CERTAIN 0.052 OF AN ACRE PARCEL OF LAND
ACQUIRED BY THE STATE OF CALIFORNIA BY DEED RECORDED APRIL 24, 1945 IN.BOOK 301 OF
OFFICIAL RECORDS, PAGE 285, SOLANO COUNTY RECORDS, SAID POINT BEING IN THE
NORTHWESTERLY LINE OF STATEvHIGhWAY,.RQAD X-SOL-7-D AS SAID HIGHWAY EXISTED JANUARY 1

) 1960; THENCE ALONG LAST SAID LINE $ 45951'W, 71:86 FEET, THENCE N 57°20°53"W, 118.26
FEET; THENCE S_43°42'39%§ 117.75 FEET; THENCE S 14°48°21%E, '82.30 FEET; THENCE S 44°09' E
39.0 FEET TO THE AFORESAID NORTHWESTERLY I,INE OF SAID STATE HIGHWAY; THENCE ALONG LAST
SAID LINE S. 45°51‘ W, 80.00 FEET; THENCE N 44° 09 W, 39.0 FEET; THENCE N 32°30‘47% W,

164.79 FBET; THENCE N 28°15'57"E, 194.45 FEET; THENCE ‘N 73°38'59"E, 148.80 FEET: THE“-\)
S 75°33'47"E, 15.86 FERT TO THE SOUTHWESTERLY LINE OF THAT CERTAIN PARCEIL OF LANB ! ‘
ACQUIRED BY FRED ADIEGO BY DEED RECORDED NOVEMBER 8, 1950 IN BOOK 557 OF OFFICIAL (
RECORDS, PAGE 218, SOLANO COUNTY RECORDS; THENCE ALONG LAST SAID LINE S 37°09' E, 177.54
FEET TO THE POINT OF BEGINNING. - ' SR
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PARCEL THIRTEEN - -

JOMMENCING AT THE MOST NORTHERLY CORNER OF THAT CERTAIN 0.131 ACRE PARCEL OF LAND
DESCRIBED IN DEED FROM R.S. - ROBERTSON ET UX TO. THE STATE OF CALIFORNIA DATED DECEMBER
20, 1950 AND RECORDED FEBRUARY 2, 1951, IN BOOK 569 PAGE 434, OFFICIAL RECORDS,
INSTRUMENT NO. 1480; THENCE NORTH 52° 20’ WEST ALONG THE NORTHEASTERLY LINE OF THAT
CERTAIN 47.48 ACRE PARCEL OF LAND AS DESCRIBED.IN DEED FROM LEO S§. LUCERO ET UX TO R.S.
ROBERTSON ET UX DATED. FEBRUARY 18, 1943, AND RECORDED FEBRUARY - 19, 1943, IN BOOK 277,

* OFFICIAL RECORDS, PAGE 22, A DISTANCE OF 425 FEET; THENCE SOUTH ‘45° 52’ WEST 210 FEET;
THENCE SOUTH 52° 20’ EAST BEING PARALLEL WITH THE NORTHEASTERLY LINE OF SAID ROBERTSON
47.48 ACRE PARCEL TO THE NORTHWESTERLY LINE OF THRT CERTAIN PARCEL OF LAND AS DESCRIBED
IN DEED FROM CHARLES O. SCHERUBEL TO THE STATE OF CALIFORNIA, DATED JANUARY 20, 1949
AND RECORDED MAY 6, 1949, IN BOOK 476, OFFICIAL RECORDS, PAGE 416, INSTRUMENT NO. 4744;
THENCE NORTH 45° 43’ 55" EAST ALONG SAID NORTHWESTERLY LINE TO THE MOST NORTHERLY CORNER

. THERECF; THENCE SOUTH 44°¢ 09’ EAST ALONG THE NORTHEASTERLY LINE THEREOF 96.23 FEET,
MORE OR LESS TO THE NORTHWESTERLY LINE OF THE ABOVE-REFERRED TO 0.131 ACRE PARCEL;
THENCE NORTH 45° 52' EAST ALONG SAID NORTHWESTERLY LINE 195.86 FERT TO THE POINT OF

BEGINNING.

EXCEPTING THEREFRGM THE SOUTHERLY 112‘FEET o ] ) w
) i

ALSO EXCEPTING THEREFROM ALL THAT PARCEL OF LAND LYING WITHIN PARCEL ONE AS DESCRIBED
AS FOLLOWS.

' BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF PUTAH SOUTH CANAL WITH THE
‘WESTERLY LINE OF THE LEFT FRONTAGE ROAD ADJOINING STATE HIGHWAY X-SOL- 7D, AS SAID LINES
ARE SHOWN ON THAT RECORD OF SURVEY 'RECORDED AT THE REQUEST OF POWER LAND, INC., IN BOOK

OF SURVEYS: AT PRGE 67, SOLANO ‘'COUNTY OFFICIAL RECORDS; THENCE FROM SAID POINT OF

' uEGINNING RUNNING ALONG SAID WESTERLY LINE NORTH 24°46° EAST, 10.62 FEET THENCE NORTH
14°46° EAST, 130.73 FEET; THENCE ON A CURVE TO THE RIGHT WITH A RADIUS OF 330 FEET AND
TANGENT TO SAID. LAST MENTIONED COURSE, THROUGH A CENTRAL ANGLE OF 1°30'57", AN ARC
DISTANCE OF 8.73 FEET TO A POINT THAT BEARS RADIALLY SOUTH 73°43°03" EAST; THENCE
LEAVING SAID WESTERLY LINE, ALONG THE SOUTHERLY LINE OF A 30’ WIDE PRIVATE
RIGHT-OF-WAY, NORTH 55°42' WEST, .172.45 FEET; THENCE LEAVING SAID SOUTHERLY LINE-SOUTH

19°5820% WEST, 155,07 FEET TO SAID FIRST ABOVE MENTIONED NORTHERLY LINE; THENCE RUNNING
ALONG SAID NORTHERLY LINE, SOUTH $2°20‘ EAST, 117.00 FEET; NORTH-45°53’ EAST 28.01 FEET
" AND SOUTH 44°08' EAST, 61.17 FEET TO THE POINT OF BEGINNING .

FURTHER EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PROPERTY FURTHER DESCRIBED AS
FOLLOWS : .

BEGINNING AT THE MOST WESTERLY CORNER OF THAT CERTAIN 0.176 ACRE PARCEL OF LAND
DESCRIBED IN DEED RECORDED IN BOOK. 864 OF OFFICIAL RECORDS AT PAGE 299, RECORDS OF .
SOLANC COUNTY; THENCE NORTH 43° 00’ EAST 192.93 FEET; -THENCE SOUTH 47° 00‘ EAST .123.42
"FEET TO A POINT ON A CURVE THE CENTER OF WHICH CURVE BEARS SOUTH 34° 147 07* BAST, 3556
FEET; THENCE SOUTHWESTERLY ALONG THE ARC OF S5AID CURVE THROUGH A CENTRAL ANGLE OF 4° ?
23" FOR AN ARC DISTANCE OF 25.65 FEET; THENCE SOUTH 55°¢ 42" EAST 13.76 FEET TO A POINT. _
ON A CURVE, THE CENTER OF WHICH CURVE BEARS SOUTH 37° 42' 22" BAST, 342 FEET; THENCE
SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRATL:  ANGLE OF 30° 09’ 33" FOR AN
ARC DISTANCES OF 180-.02 FEET; THENCE NORTH- §5%- 42* WEST 151 93 FEET; THENCE NORTH 43° 00’
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EAST 30.32 FEET TO THE POINT OF BEGINNING. : (
FURTHERMORE, EXCEPTING THEREFROM ALL THOSE LYING SOUTHERLY_OF THE FOLLOWING DESC&IBEb
LINE DESCRIBED AS FOLLOWS : ’ } :

BEGINNING AT THE INTERSECTION OF A NORTHEASTERLY LINE OF PUTAH SOUTH CANAL WITH THE
NORTHWESTERLY LINE OF THE LEFT FRONTAGE, ROAD  ADJOINING STATE HIGHWAY -SOLE-7YD, AS
SAID LINES RRE SHOWN ON THAT RECORD OF SURVEY, RECORDED AT THE REQUEST OF POWER LAND,
INC., IN BOOK 8 OF SURVEYS, AT PAGE 67, SOLANO COUNTY OFFICIAL RECORDS, SAID POINT
BEING THE SOUTHERLY CORNER OF THE PREMISES OF THE GRANTOR HEREIN; THENCE FROM SAID
POINT OF BEGINNING, RUNNING ALONG SAID NORTHWESTERLY LINE 24°¢ 45' 12% EAST 10.62 FEET;
THENCE, NORTH 14° 44 27" EAST 130.73 FEET; THENCE ON A CURVE TO THE RIGHT WITH A RADIUS
OF 330 FEET AND TANGENT TO SAID. LAST MENTIONED COURSE,. TO SAID COURSE BEARING N 76° 15
E WITH ARC DISTANCE OF 354.21 FEET AND THE TERMINATION OF THIS DESCRIPTION. o

ALSC, FURTHER, EXCEPTING THERBFRbM ALL THAT PORTION CONVEYED IN THE DEED FROM NUT TREE,

A LIMITED PARTNERSHIP TO THE CITY OF VACAVILLE A MUNICIPAL CORPORATION, RECORDED

NOVEMBER 13, 1990, INSTRUMENT NO.. 900090371, SOLANO CQUNTY RECQRDS.

ALSO, FURTHERMORE, EXCEPTING THEREFROM THEREFROM ALL THAT POﬁTION LYING SOUTHERLY OF
THE NORTHERLY LINE OF THE - FOLLOWING DESCRIBED PARCEIL OF LAND;

BEGINNING AT THE MOST SOUTHERLY CORNER OF THAT CERTAIN 0.176 ACRE PARCEL OF LAND
BOOK 864 OF OFFICIAL RECORDS AT PAGE 299, RECORDS OF

DESCRIBED IN DEED RECORDED IN
SOLANO COUNTY; THENCE NORTH 43° 00’ .EAST, 192.93 FEET; THENCE SOUTH 47° 00’ EAST, 123,42
FEBT T0 A POINT ON A CURVE, THE CENTER OF WHICH CURVE BEARS SOUTH 34° 14 07" EAST, 3(

FEBT; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 4.
08'23" FOR AN ARC DISTANCE OF 25.65 FEET; THENCE SOUTH 55°EAST, 13.76 FEET TO A POINT. ON
A CURVE, THE CENTERS OF WHICH CURVE BEARS SOUTH 37° 42¢ 22% EAST, 342 FEET; THENCE

. SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 30° '09° 33% FOR AN
ARC DISTANCE OF 180.02 FEET; THENCE NORTH 55° 42°WEST, 151.93 FEET, THENCE NORTH 43° 00

EAST, 30.32 TO THE POINT OF BEGINNING.

PORTION OF ASSESSOR‘S PARCEL NUMBER: 129-250-10 -

'PARCEL FOURTEEN

BEING ALL OF PARCEL TWO AS SAID PARCEL IS DESCRIBED IN'THE DOCUMENT RECORDED IN BOOK -
800 OF OFFICIAL RECORDS, AT PAGAE 315, SOLANO COUNTY RECORDS MORE PARTICULARLY -

-DESCRIBED AS FOLLOWS:

A FORTY FOOT STRIP OF LAND LYING ADJACENT TO THE SOUTHEASTERLY LINE OF PARCEL ONE AS
SAID PARCEL ONE IS DESCRIBED IN THE DOCUMENT RECORDED IN BOOK 800 OF OFFICTAL RECORDS,

AT PAGE 315, SOLANO COUNTY RECORDS AND MORE PARTICULRY DESCRIBED AS FOLLOWS: -
BEGINNING AT THE MOST EASTERLY 'CORNER OF SAID PARCEL ONE AND PROCEEDING THENCE ALONG
‘THE BOUNDARY LINE COMMON TO THE OLSEN -AND POWER: PROPERTIES, AS REFERRED TO IN PARCEL -
ONE, SOUTH 55°°38' EAST 41.04 FEET; THENCE SOUTH 47° 17 WEST 205.20 FEET; THENCE NORTH
55° 38’ WEST 41.04 FEET; THENCE NORTH 47° 17' EAST 205.20 FEET TO THE POINT OF BEGINNING.
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- EXHIBIT A
PARCEL FIFTEEN LEGAL DESCRIPFION .

ALL THAT REAL PROPERTY IN THE CITY OF VACAVILLE, COUNTY OF SOLANO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEING A PORTION OF LAND. DESCRIBED IN DEED FROM DOROTHY LEE CALBERT TO POWER
LAND INCORPORATED, RECORDED MARCH 1, 1956 IN BOOK 816 OF OFFICIAL RECORDS, AT
PAGE 388, AS INSTRUMENT NUMBER 3819, AND A PORTION OF THE 13 ACRE TRACT OF LAND,
SET APART BY THE SUPERIOR COURT OF CALIFORNIA AS A PROBATE HOMESTEAD TO SARAH
JANE OLSEN AND DESCRIBED.IN THE IN A DECREE OF SAID SUPERIOR COURT, RECORDED IN
BOOK 176 OF OFFICIAL RECORDS, AT PAGE 41, AS INSTRUMENT NUMBER 2434, ALL OF

- SOLANO COUNTY RECORDS, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF THAT CERTAIN 0.176 ACRE PARCEL OF
LAND DESCRIBED IN DEED RECORDED IN BOOK 864 OF OFFICIAL RECORDS AT PAGE 299,
RECORDS OF SOLANO COUNTY; THENCE NORTH 43°00® EAST, 192.93 FEET; THENCE SOUTH
47°00" EAST, 123,42 FEET TO A POINT ON A:CURVE, THE CENTER OF WHICH CURVE BEARS
.. SOUTH 34°14°07" EAST, 355 FEET; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE,
THROUGH A CENTRAL ANGLE OF 4°08'23” FOR AN ARC DISTANCE OF 25.65 FEET; THENCE
'SOUTH 55° EAST, 13.76. FEET.TO A POINT ON A CURVE, THE CENTER OF WHICH CURVB BEARS
SOUTH 37°42°22” EAST, 342 FEET; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE,
THROUGH A CENTRAL ANGLE OF.30°09'33"” FOR AN ARC DISTANCE OF 180.02 FEET; THENCE
NORTH 55°42' WEST, 151.93 FEET, THENCE NORTH 43°00" BAST, 30.32 FEET TO THE POINT OF '

BEGINNING.

EXCEPTING TI-[EREFROM ALL THAT PORTION CONVEYED IN THE DEED FROM NUT TREB A
SIMITED PARTNERSHIP TO THE CITY OF VACAVILLE, RECORDED DECEMBER 12, 1989 AS
INSTRUMENT NO. 89039, SOLANO COUNTY RECORDS.

CONTAINING 26,427 SQUARE FEET, MORE OR LESS.

APN 129-250-230



EXHIBIT A-2
PLAN OF CITY PROPERTY
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EXHIBIT “A-2”

PLAT MAP OF
CITY PROPERTY
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EXHIBIT B
PRELIMINARY DEVELOPMENT PLAN

This Exhibit B entitled "Nut Tree Ranch Development Project,
Preliminary Development Plan" is available at the
City of Vacaville, City Clerk,
650 Merchant Street, Vacaville, CA 95688

66
2-3-03




: EXHIBIT C

SCHEDULE OF PERFORMANCE

y
J
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_EXHIBITD
FORM OF GRANT DEED
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RECORDING REQUESTED BY AND WHEN
RECORDED MAIL AND, UNLESS
OTHERWISE SHOWN BELOW, MAIL TAX
STATEMENT TO:

National Title

Escrow No.
SPACE ABOVE THIS LINE FOR RECORDER'S USE

GRANT DEED
The Undersigned Grantor(s) DECLARE(S)

DOCUMENT TRANSFER TAX IS §
City of Vacaville

A.P.N.

For valuable consideration, the receipt of which is hereby acknowledged,
Vacaville Redevelopment Agency, a public body corporate and politic (the
“Grantor”), hereby grants to Nut Tree Associates, LLC, a Delaware limited
liability company (the “Grantee”), the real property (the “Property”) described in
Exhibit A attached hereto and incorporated in this Grant Deed by this reference.

1. The Property is conveyed subject to the Disposition and
Development Agreement (the "DDA”) entered into by and between the City of
Vacaville, a municipal corporation, the Vacaville Redevelopment Agency, a
public body, corporate and politic and Nut Tree Associates, LLC, a Delaware
limited liability company, dated , 2003, recorded on
» 2003 as Instrument No. 2003-000  of Solano County

Records.

2. This Grant Deed is subject to a right of reversion in favor of the
Grantor if the Property, which is the subject of this Grant Deed, is not developed
in accordance with certain terms and conditions specmed in the DDA, as
provided in Article 11 of the DDA.

3. The Grantee covenants and agrees, for itself and its successors
and assigns, contractors and subcontractors, that it will not discriminate against
any employee or applicant for employment because of race, color, religion, sex,
sexual orientation, age, national origin, veteran’s status or physical or mental
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disability. Such action will include and apply to the employment of
subcontractors and applicants for employment. The Grantee and its contractors
and subcontractors agree to post in conspicuous places, available to all
employees and applicants for employment, notices setting forth the provisions of
this non discrimination clause.

4, All deeds, leases, or contracts made relative to the Property,
improvements thereon or any part thereof, shall contain or be subject to’
substantially the following non-discrimination clauses:

(a.) Indeeds: “The grantee herein covenants by and for itself, its heirs,
"executors, administrators, and assigns, and all persons claiming
under or through them, that there shalil be no discrimination against
or segregation of a person or of a group of persons on account of
race, color, creed, religion, sex, sexual orientation, age, disability,
marital status, ancestry, or national origin in the sale, lease, -
sublease, transfer, use occupancy, tenure or enjoyment of the
property nor shall the grantee or any person claiming under or
through the grantee establish or permit any such practice or
practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the property. The foregomg
covenant shall run with the land.”

(b.} Inleases: "The lessee herein covenants by and for itself, its heirs,
executors, administrators and assigns, and all persons claiming
under or through the Grantee, that this lease is made-and accepted
upon and subject to the following conditions:

“That there shall be no discrimination against or segregation
of, any person or group of persons on account of race, color,
creed, religion, sex, sexual orientation, age, disability, marital
status, ancestry, or national origin in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the land
herein leased, nor shall the lessee, or any person claiming
under or through the lessee, establish or permit any such
practice or practices of discrimination or segregation with
reference to the selection, location, number, use or
occupancy of tenants, lessees, subtenants or vendees in the
tand herein leased.”

(c.) Incontracts: “There shall be no discrimination against or
segregation of, any person or group of persons on account of race,
color, creed, religion, sex, sexual orientation, age, disability, marital
status, ancestry, or national origin in the sale, lease, sublease, -
transfer, use, occupancy, tenure or enjoyment of the land, nor shall

77 2-3-03



the transferee, or any person claiming under or through the
transferee, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants
or vendees in the land.”

5. The Grantee represents and agrees that the Property will be used
for the purposes of timely redevelopment as set forth in the DDA and not for
speculation in landholding.

6. No violation or breach of the covenants, conditions, restrictions,
provisions or limitations contained in this Grant Deed shall defeat or render
invalid or in any way impair the lien or charge of any mortgage, deed of trust, or
other financing or security instrument permitted by the DDA. However, any
successor of Grantee to the Property shall be bound by such remaining
covenants, conditions, restrictions, limitations and provisions, whether such
successor's title was acquired by foreclosure, deed in lieu of foreclosure,
trustee’s sale, or otherwise.

7. The covenants contained in this Grant Deed shall be, without
regard to technical classification or designation, legal or otherwise as specifically
provided in this Grant Deed, and to the fullest extent permitted by law and equity,
binding for the benefit and in favor of and enforceable by the Grantor, its
successor and assigns, the City of Vacaville, and any successor in interest to the
Property or any part thereof, and such covenants shall run in favor of the Grantor
and such aforementioned parties for the entire period during which such
covenants shall be in force and effect, without regard fo whether the Grantor is or
remains an owner of any land or interest therein to which such covenants relate.
In the evernit of any breach of any of such covenants, the Grantor and such
aforementioned parties shall have the right to exercise all of the rights and
remedies, and to maintain any actions at law or suits in equity or other property
proceedings to enforce the curing of such breach. The covenants contairied in
this Grant Deed shall be for the benefit of and shall be enforceable only by the
Grantor, its successors, and such aforementioned parties,

8. Only the Grantor, its successors and assigns, and the Grantee and
the successors and assigns of the Grantee in and to all or any part of the fee title
to the Property shall have the right to consent and agree to changes or to
eliminate in whole or in part any of the covenants contained in this Grant Deed or
to subject the Property to additional covenants, easements, or other restrictions.
For purposes of this Section 7, successors and assigns of the Grantee shall be
defined to include only those parties who hold all or any part of the Property in
fee title, and shali not include a tenant, lessee, easement holder, licensee,
mortgagee, trustee, beneficiary under a deed of trust, or any other person or
entity having an interest less than a fee in the Property.
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9. In the event there is a conflict between the provisions of this Grant
Deed and the DDA, it is the intent of the parties hereto and their successors in
interest that the DDA shall control.

10.  This Grant Deed may be executed and recorded in two or more
counterparts, each of which shall be considered for all purposes a fully binding
agreement between the parties. _

IN WITNESS WHEREOF, the parties hereto have executed this Grant
Deed this - day of . , 2003.

GRANTOR:
Vacaville Redevelopment Agency, a public body corporate and politic

By:

Its:

GRANTEE:
Nut Tree Associates, LLC

By:

Its:
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EXHIBIT E
PERMITTED EXCEPTIONS
" (AGENCY PROPERTY ONLY)
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EXHIBIT E
PERMITTED EXCEPTIONS
FOR
(AGENCY PROPERTY ONLY)

. The herein described land is within the bounds of the Solano Irrigation District
as established by the Board of Supervisors of Solano County on March 8,
1948 and is subject to all taxes, assessments, obligations and easements
thereof, if any. '

. An easement for a single line of poles and incidental purposes, recorded
November 25, 1935 as Book 152, Page 388, as Instrument No. 4886 of
Official Records. In Favor of Pacific Gas and Electric Company. Affects a
portion of Parcel Eight.

. An easement for electric transmission pole line and incidental purposes,
recorded November 25, 1935 as Book 152, Page 389, Instrument No. 4887 of
Official Records. In favor of Pacific Gas and Electric Company.

. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded April 24, 1945 as Book 301, Page 282,
Instrument No. 4014 of Official Records. From R.S. Robertson, et ux to State
of California.

. Abutter's rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded April 24, 1945 as Book 301, Page 284,
Instrument No. 4016 of Official Records. From Hester A. Harbison to State of
California.

. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded April 20, 1945 as Book 302, Page 84,
Instrument No. 3867 of Official Records to State of California.

. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded February 2, 1951 as Book 569, Page
401, Instrument No. 1478 of Official Records from Sarah Jane Olsen to State
of California. '

. Abutter's rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded February 2, 1951 as Book 569, Page
410, Instrument No. 1479 of Official Records from Marvin W. Olsen, et ux to
State of California.
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9. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded February 2, 1951 as Book 569, Page
434, Instrument No. 1480 of Official Records from R.S. Robertson and Cline
A. Robertson, husband and wife to State of California.

10.An easement for a single line of poles and incidental puiposes, recorded May
12, 1952 as Book 621, Page 572, Instrument No. 6660 of Official Records in
favor of Pacific Gas and Electric Company and Pacific Telephone and
Telegraph Company.

11.An easement for pole line and incidental purposes, recorded May 12, 1952 as
Book 621, Page 573, Instrument No. 6661 of Official Records in favor of
Pacific Gas.and Electric Company.

12. An easement for electric transmission pole line and incidental purposes,
recorded May 12, 1952 as Book 621, Page 591, Instrument No. 6664 of
Official Records in favor of Pacific Gas and Electnc Company, and the Pacific
Telephone and Telegraph Company, a California corporation.

13. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded March 14, 1953 as Book 668, Page
19, Instrument No. 7403 of Official Records from The Nut Tree, a Co-
partnership to State of California.

14. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded October 23, 1953 as Book 668, Page
19, Instrument No. 7403 of Official Records from State of California to Arnold
Seghetti, et al.

15. Abutter's rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded October 23, 1953 as Book 690, Page
284, as Instrument No. 17090, Official Records from State of California to
Arnold Seghetti, et al.

16.An easement for gas pipe and incidental purposes, recorded April 19, 1955
as Book 764, Page 114, Instrument No. 7311 of Official Records in favor of
Pacific Gas and Electnc Company, and the Pacific Telephone and Telegraph
Company, a California corporation.

NOTE:

By Instrument recorded August 26, 1970 in Book 1640 of Official Records,
Page 238, as Instructment No. 15145, Pacific Gas and electric Company
quitclaimed to Power Land, Inc., a corporation the right granted in the above:
easement deed in the easterly 638 feet of the 20 foot strip described in said
easement deed.
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17.An easement for drainage channel and incidental purposes, recorded July 9,
1956 as Book 837, Page 539, Instrument No. 12349 of Official Records in

favor of The United States of America.

18.An easement for drainage, channel, bridge approaches and road ramps and
incidental purposes, recorded October 25, 1956 as Book 854, Page 43,
Instrument 19244 of Official Records in favor of The United States of

America.

19.An easement for drainage canals and incidental purposes, recorded
December 21, 1956 as Book 862, Page 253, Instrument No. 22598 of Official
Records in favor of The United States of America.

20.The terms and provisions contained in the document entitled “Relocation of
Easement Agreement” Executed by Power Land Incorporated, et al, recorded
April 5, 1957 as Book 876, Page 269, Instrument No. 5735 of Official
Records. -

21.An easement for water pipe lines and incidental purposes, recorded March
21, 1961 as Book 1071, Page 358, Instrument No. 5791 of Official Records in
favor of Solano Irrigation District. : '

22.An easement for transmission and distribution of water and incidental
purposes, recorded May 4, 1961 as Book 1079, Page 17, Instrument No.
9525 of Official Records in favor of Solano Irrigation District.

23.Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded June 9, 1961 as Book 1084, Page
558, Instrument No. 12433 of Official Records from Marvin W. Olsen, et ux to
State of California.

24. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded December 4, 1961 as Book 1112,
Page 17, Instrument No. 26623 of Official Records from State of California to

-Marvin W, Olsen. ,

25.Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded January 10, 1962 as Book 1118, Page
150, instrument No. 785 of Official Records (Case No. 35794).

- 26. Abutter’s rights of ingress and egress to or from State Freeway have been

relinquished in the document recorded February 21, 1962, as Book 1125,
Page 476, Instrument No. 4343, of Official Records. '
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27. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded April 3, 1962 as Book 1133, Page 42,
Instrument No. 8255 and on March 13, 1963, Book 1189, Page 560,
Instrument No. 6633 of Official Records.

28. An easement for electric power service line and an unrecorded easement and
incidental purposes recorded April 8, 1963, as Book 1193, Page 666,
Instrument No. 8922 of Official Records in favor of United States of America
and the State of California,

29. Abutter’s rights of ingress and egress to or from State Freeway have been
relinquished in the document recorded Aprit 9, 1964 as.Book 1263, Page 210,
instrument No. 9982 of Official Records from State of California to Power
Land Incorporated.

30.An easement for underground communication facilities and incidental
- purposes, recorded September 11, 1967 as Book 1470, Page 14, Instrument
No. 15132 of Official Records in favor of Pacific Telephone and Telegraph
- Company.

31.An easement for obstruction lighting and incidental purposes, recorded May
12, 1971 as Book 1684, Page 315, Instrument No. 9223 of Official Records in
favor of The County of Solano.

32.An easement for communication facilities and incidental purposes, recorded
April 29, 1977 as Book 1977, Page 28703, Instrument No. 16802 of Official
Records in favor of Pacific Telephone and Telegraph Company, a
corporation. .

33.An easement for avigation easement for clear zone and transitional surface
area and incidental purposes, recorded March 8, 1978, Book 1978, Page
17372, Instrument No. 10219 of Official Records in favor of The County of
Solano.

34.The terms and provisions contained in the document entitled "Contract for
Quitclaim of Rights in Farm Bridge to be Removed and Permit to Use New
Bridge” by and between the United States of America and Power Land
Incorporated, a California corporation, recorded December 1, 1978, Book
1978, Page 102603, Instrument No. 59768 of Official Records.

35.The fact that the land lies within the boundaries of the Vacaville Community
Redevelopment Project Area, as disclosed by the document recorded July 2,
1982, Page 42550, Instrument No. 24173 of Official Records.
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36.An easement for avigation and incidental purposes, recorded July 13, 1983,
Book 1983, Page 54545, Instrument No. 28898 of Official Records in favor of
The County of Solano.

37.The fact that the land lies within the boundaries of the Vacaville 1-505/80
Redevelopment Project Area, as disclosed by the document recorded July 15,
1983, Page 55732, Instrument No. 29527 of Official Records.

38.The terms and provisions contained in the document entitled “Agreement to
Participate in a Benefit District”, by and between W. Gerald Ki8rkpatrick and
Nancy L. Kirkpatrick and Power Land Incorporated, a California corporation
recorded July 22, 1983, Book 1983, Page 58498 Instrument No. 30896 of
Official Records

39.An easement for sewer and incidental purposes in the document recorded
January 16, 1986, in Book 29 of Parcel Maps, Page 35 of Official Records.
Purpose — existing sewer which affects the southwesterly 5 feet of Parcel C of
said Parcel Map. Purpose — sanitary sewer which affects the northeasterly 5
feet of the southwesterly 10 feet of Parcel C of said Parcel Map.

40.An easement for avigation and incidental purposes, recorded January 16,
1986 as Book 1986, Page 4475, Instrument No. 2208 of Official Records in
favor of the County of Solano and re-recorded on January 22, 1986, Book
1986, Page 6017, Instrument No. 3027, Official Records.

41.The terms and provisions contained in the document entitled “Deferred
Improvement Agreement” Executed by The City of Vacaville and Masson
Land, a corporation, consisting of Fairchild Investments, a limited partnership,
James R. Masson, Jr., Charles M. Masson, John H..Masson, Eleanor M.
Buehler, Waiter D. Buehler and Nut Tree, a limited partnership, recorded July
10, 1987 as Book 1987, Page 94618, Instrument No. 46674 of Official
Records.

42.An easement for avigation and incidental purposes, recorded October 23,
1987, Book 1987, Page 146430, Instrument No. 72243 of Official Records in
favor of The County of Solano. i

43. An.easement for right of way for the extension of Nut Tree Road and
incidental purposes, recorded April 12, 2000 as Instrument No. 2000-28421 of
Official Records.

44.The terms and provisions of a document entitled “Temporary Parking and
Access Easement and Ulility Easement Agreement” recorded April 12, 2000,
Instrument No. 2000-28426 of Official Records.
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45. The terms and provisions contained in the document entitied "Property Line
Adjustment For Future Alignment of Nut Tree Road Extension Agreement”
recorded April 12, 2000, Instrument No. 2000-28429 of Official Records.

46.The terms and provisions contained in the document entitled “Pylon Sign
Easement, Access Easement and Utility Easement Agreement” by and
among Nut Tree, a California limited partnership, TKG Airport Road LLC, a
California limited liability company, and TKG Nut Tree LLC, a California
limited liability company, recorded October 17, 2000 as Instrument No. 2000-
86632 of Official Records, .

47.Terms, provisions, covenants, conditions, restrictions, easements, charges,
assessments and liens provided in the document entitled “Declaration of Use”
recorded October 17, 2000 as Instrument No. 2000-86637 of Official Records.

48. Easements, terms and conditions as contained in that certain agreement by
and between City Entertainment et al'and Vacaville Redevelopment Agency,
recorded June 5, 2002 as Instrument No. 2002-57501 of Official Records.

NOTE:
These permitted exceptions affect only the following APN Numbers.

APN  129-240-31 APN  29-250-02
125-240-32 129-250-03
125-240-37 129-250-05
129-240-17 129-250-06

129-250-09
129-250-17
129-250-18
129-250-19
129-250-20
129-250-22

Upon transfer of title for City Property additional permitted exceptions shall be
identified and added to this Exhibit E.
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EXHIBIT F
PROPOSED ASSESSMENT DISTRICT IMPROVEMENTS

The allocation of assessments will generally encompass the following
criteria, but, ultimately, will be as adopted in the report of the Assessment District
engineer and approved by the Vacaville City Council, within the Council's
discretion:

1. Frontage Cost (Category One):

Each property owner is to pay the estimated cost of its frontage
improvements along the public streets. The Stadium frontage is not included in
this category.

Frontage improvement costs include curb, gutter, sidewalk, landscaping,
street lighting, signage, striping, and a pavement width of twenty (20) feet; plus
engineering, administration, inspection, testing, and contingencies. Frontage
improvement costs do not include any right of way, environmental mitigation,
undergrounding of overhead utilities, relocation of existing utilities, or removal of
pavement.

2. Utility Cost (Category Twoy:

The cost of utilities is to be shared on an area basis, with the following
clarifications: ‘

. If there is a Nut Tree Road extension to the Stadium, the Agency,
or Agency's successor, will pay entirely for the utilities within that
extension. '

. The share attributable to the Stadium is to be shared by the various
other owners of the property within the Assessment District on an
area basis.

Utilities include a joint trench (gas, electric, phone, cable, etc), non-potable
water, drainage, sewer and water facilities. Costs include engineering,
administration, inspection, testing, and contingencies.

Joint trench will be constructed along all frontage of East Monte Vista
Avenue and Nut Tree Road extension. The joint trench costs include the
installation of conduits, pull boxes, vaults, and all equipment necessary to
complete the various utility systems, as well as the cost of the utility companies
installing the cabling, splicing, installing gas facilities, cutting over existing to new
facilities and wrecking existing facilities. :
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This also includes the cost of undergrounding the existing utilities along
existing East Monte Vista Avenue,

3. Area wide costs {(Category Three):

The cost of certain other items will be shared among the owners of
property in the area of the Assessment District. These include the following:

. The middie portion of arterial roadways, not included in Frontage
Costs (Category One) described elsewhere in this Exhibit, including
landscaped medians.

e The Stadium’s share of the frontage costs
. Signing and striping

. Traffic signals at East Monte Vista Avenue/Westbound I-80 ramps;
and East Monte Vista Avenue/Nut Tree Road.

.. Improvements to East Monte Vista Avenue east of Airport Road

The Agency and City, or their successors in interest as agreed among
them, will pay 50% of the total cost for the above items on the basis that those
improvements have a certain regional value. The remaining 50% of those costs
shall be shared by the property owners within the Assessment District on an area
basis.

As to Category Two, the share attributable to the Stadium property will be
shared between the other owners of property within the Assessment District,
subject to creation of a benefit district to recoup some of the costs for providing
such improvements should the Stadium property be later developed for non-
recreational (i.e., residential, commercial or industrial) purposes. Further, itis -
intended that a benefit district be established such that the adjacent property to
the east, currently owned by the Solano County Airport, would ultimately repay
the parties its share of extending East Monte Vista Avenue across its frontage, if
and when such adjacent property is developed. '

The Agency shall cooperate with Developer in establishing a means for
Developer and the Assessment District or the benefit district, as the case may
be, to recover from subsequent developers the costs (plus reasonable interest
thereon from the date incurred) for which such subsequent developers are to be
responsible, as indicated above.
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4, Total Cost;

The total cost to each owner of property within the Assessment District
represents the sum of each owner's frontage cost (Category One), utility cost
(Category Two), and area wide cost (Category Three). All other improvement
costs will be the sole responsibility of each property owner.

, in general, upon the formation of the Assessment District, assessments
shall be spread over the Property as determined by the Assessment District
engineer in accordance with the terms of existing agreements (if any) between
the City and/or Agency and the owners of such properties.

At the time of creation of the Assessment District, Developer may propose
for inclusion in the Assessment District other improvement costs that will benefit
properties within the Assessment District and that will meet the City’s standard
for lien-to-value ratio at the time the Assessment District is created.
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EXHIBIT G
EXAMPLES OF ATTRACTION RETAIL USES

The Nut Tree

Attraction Retail--Representative Examples

Tenant Categories | Tenant

Apparel-General
' Athletic Attic
Babies R US
Casual Male Big & Tall
Dress Barn
Gap
Gap/Gap Body
(combined)
Loehmann's
Mens' Warehouse
Millers Outpost
Nordsirom Rack
Arts/Crafts/Frames
Aaron Brothers
Department Stores
Burlington Coat Factory
Gottschalk's
l.oehmann's
Sears
US Factory Outlets
Electronics / Appliance /
Computer
Best Buy
Circuit City
Comp USA
Fry's Electronics
Gateway Country Stores
Good Guys
Radio Shack
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Attraction Retail--Representative Examples

Tenant Categories

I Tenant

Fabric-Crafts

Food/Beverage

Furniture

Health Food/Nutrition

Home Furnishings / Linens

Office Supply

Party/Card Shops

Brunswick

Discovery Zone
Kid-Castle Fun Center
Laser Quest

Putt-Putt Golf Courses

Q-Zar
Beverly Fabric

Beverages & More
Krispy Kreme
Trader Joe's

Drexel Heritage
Ethan Allen
Furniture Trading
Company

Home Goods
Homestead House
Jennifer Conveitibles
Krause's Furniture
IKEA

Relax The Back
Sears Homelife
Wickes

GNC
Great Earth

Barbecues Galore
Container Store
Great Indoors
Homeplace
Lamps Plus

Office Max

Party America
Party Land
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Atfraction Retail—Representative Examples

Tenant Categories

l Tenant

Restaurants - Convenience

Restaurants--Sit Down

Shoe Sales

Blimpie Subs & Salads
Honey Baked Ham
Quiznos
Schlotzsky's
Subway
Togos

See Footnote 1 below

Acapulco

Black Angus

Boston Market
Chuy's Mexican Grill
Dave and Busters
El Torito
Fuddruckers

" Hungry Hunter

Johnny Rockets
Koo Koo Roo
Marie Callenders
Old Spaghetti Factory
Olive Garden
Red Lobster
Red Robin
Roadhouse Grill
Ruby's Diner
Tony Roma's
Souplantation

*

Boot Barn

Boot World  *
Athlete's Foot
Foot Locker

Shoe City *

Shoe Pavillion *
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Attraction Retail—Representative Examples

Tenant Categories

l Tenant

Sporting Goods

Sporting Goods-Golf

Wireless
See Foolnole 2

Any Mountain
Bass Sporting Goods
Cabellas

Chicks

Copesland Sports
Gart / Sportsmart
Gaylan's
Oshman's

Sport Chalet
Sports Authority
Tri City

Edwin Watts Golf
Golfsmith

Golf USA
International Golf
Nevada Bob's

ATT

Air Touch Cellular
Cingular

Mobile Works
Nextel

Pacific Bell PCS Store
Sprint PCS

US Cellular

US West

Verizon
VoiceStream

* Any retailers identified by an asterisk will require further review and
investigation by the Agency before they can be approved by the Agency.

#1 ltis understood thal there will be some form or type of convenience food
stores and outlets within the Project. These convenience food stores and outlets
will require further review and investigation by the Agency before they can be

approved by Agency.

#2  Wireless slores as shown shall not have more than 2,500 square feet of

floor space.
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EXHIBITH
EXAMPLES OF LIFESTYLE RETAIL USES

The Nut Tree

Lifestyle Retail--Representative Examples

Tenant Categories i Tenant

Apparel-Bableids
Gap Kids

Gymboree
Once Upon a Child
Apparel-General
Ambercrombie & Fitch
Ann Taylor
Anthropologie
American Eagle
Armani Exchange
Banana Republic
Bebe
Benetton
Brooks Brothers
- Coldwater Creek
Diesel
Eddie Bauer-Regular
Franco Ferrini '
Gap-Regular
Gap/Gap Body
{combined)
Georgiou-Regular
Guess
J Crew
Julius
Laura Ashley
Limited
Limited Too
Linda Maxwell
Mens' Warehouse
Patagonia
Ralph Lauren--Polo
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Lifestyle Retail--Representative Examples

Tenant Categories

l Tenant

Apparel-General (Continue)

Arts/Crafts/Frames

Books

Camera/Photo/Video

'Candy

Coffee-Bakery

DelifWWine

~Saks Fifth Avenue

Structure
Talbot's
Tommy Bahama

Hobby Shack
Hobbytown USA

Barnes & Noble
Borders
Brentanos

Rizzoli Bookstore

- Tower Books

Walden Books

Ritz
Wolf

Ghirardelli Chocolate
Godiva Choclatier
Jelly Belly

See's Candies

Java City
Peet's Cofiee
Seatlle Best
Starbucks
Tully's Coffee

A.G. Ferraari

Brewery Tasting Rooms
David Berkeley

Plump Jack Wines
Winery Tasting Rooms
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Lifestyle Retail--Representative Examples

Tenant Categories

Tenant

Electronics / Appliance /
Computer

Entertainment

Furniture

Games

Greeting Cards/Gift

Grocery—Spgcialty *

Home Furnishings / Linens

Andronico’s
. Dean & Diluca

Bang & Olufsen

_Brookstone

Cambridge Sound Works
Gateway Country Stores
Tweeter

Discovery Channel Store
Imaginarium

Nature Company
Museum Store

Mobilia
R. Basso

i's About Games

Hallmark Cards

*
*

Draegers *

Mollie Stones *

Oakville Grocery *

Whole Foods *

Annas Linens
Calla Lilly Linens
Crate & Barrel
Cost Plus

David M. Brian
Eddie Bauer Home
Home Place
Linens N Things
Napa Style
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Lifestyle Retail--Representative Examples

Tenant Categories | Tenant

Home Furnishings / Linens

{Continue) Pottery Barn/Eim Street
Restoration Hardware
Sur Le Table
Williams Sonoma
Z Galierie

Jewelry

Music

Recreation

Restaurant - Ice Cream /
Smoothies

Crescent Jewelers
Robbins Brothers
Sterling Jewelers

Musicland/Suncoast
Tower Records
Virgin

North Face
RE|

Baskin Robbins
Ben & Jerry's Ice Cream
Cold Stone

Double Rainbow
Farrell's Ice Cream
Partour

Haagen Dazs

Jamba Juice

Maggie Moo's

Marble Slab Creamery
TCBY
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Lifestyle Retail--Representative Examples

Tenant Categories

Tenant

Restaurants

Benihana

Buca di Beppo
California Pizza Kitchen
Charthouse
Cheesecake Faclory

Chipotle  *
Claim Jumper
Crocodile Café
Cucina Cucina
Elephant Bar
Fats

Fuzio

Gordon Biersch
Houstons

Judson's Grill

H Fornaio

Johnny Carino's

Left at Albuquerque

[ eft Bank

Macaroni Grill

Mace's

Max’s Opera Café
McCormick & Schmicks
Mimi's Café

Nut Tree Restaurant
On the Border
Paragary’s

P.F. Changs China Bistro
Pasta Pomodoro

Piatti

Plumpjack

Pyramid Alehouse
Ruth Chris Steakhouse
TGI Fridays

~ Vineyards House

Wolfgang Puck
Yan Can
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Lifestyle Retail--Representative Examples

Tenant Categories I Tenant

Shoe Sales
9&Co
Cole Haan
Enzo Angliolini
Kenneth Cole
Nike Town
Skechers
Walking Store
Specialty

Bare Escentuals
Body Shop
Crabtree & Evelyn
JT's
Sharper Image

. Smith & Hawkins
Laura Ashley.
Sunglass Hut
Tinder Box
Victoria's Secret
Wacko

Toys

Disney Store
Imaginarium
Toys-R-Us *
KB Toys -

FAO Schwartz/Zainy
Brainy/Right Start

*  Any retailers identified by an asteristic will require
further review and investigation by the Agency before they
can be approved by Agency. :
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RESOLUTION NO. RD-2003-3

RESOLUTION OF THE REDEVELOPMENT AGENCY OF THE CITY OF VACAVILLE
AUTHORIZING THE DEVELOPMENT AND DISPOSITION AGREEMENT FOR PORTIONS
OF APNS 129-240-17, 31, 32, AND 37, AND APNS 129-250-02, 03, 05, 06, 09, 17, 18, 19, 20, AND 22, (
TOTALING APPROXIMATELY 77 ACRES, LOCATED ON THE FORMER NUT TREE SITE -
ON EAST MONTE VISTA AVENUE AND PORTIONS OF CITY RIGHT-OF-WAY TO NUT
TREE ASSOCIATES, LLC, FOR DEVELOPMENT OF RETAIL, RESTAURANT, OFFICE,
COMMERCIAL, RECREATION, AND RESIDENTIAL USES

WHEREAS, the Redevelopment Agency owns approximately 77 acres of the former Nut Tree
property located on East Monte Vista Avenue; and Nut Tree Associates (NTA) desires to purchase this
. property under the {erms of a Development and Disposition Agreement (DDA) for the purpose of the

development of retail, restaurant, office, commercial, recreation, and residential uses; and

WHEREAS the subject parcel is within the Vacaville I-505/80 Redevelopmcnt Area, and the
purchase is consistent with the Redevelopment Plan for the Vacaville 1-505/80 Redevelopment Project
Area (the “Redevelopment Plan”) on July £2, 1983 by Ordinance No. 1188, as amended from time to time,
and the Redevelopment Implementation Plan adopted pursuant {o Sechon 33490 of the Health and Safety

Code; and

WHEREAS, the property has been vacant for several years and includes vacant, underutilized land
that requires constant security and weed abatement and requires the removal of abandoned and substandard
structures that have been the target of arson, vandalism, and gang-reiated activity; and

WHEREAS, in addition to the elimination of blight, the benefits to the community include
increased property and salés tax revenue, job creation, increased shopping and dining opportunities, and-
preservation of the historic flavor of the Nut Tree; and

WHEREAS, the consideration payable for the property is not less than the reuse value of the - :
property taking into account the uses, covenants, conditions, and development costs required by the DDA; {

and

WHEREAS, in accordance with Section 15168 of the California Environmental Quality Act
(CEQA), the Vacaville City Council certified the Environmental Impact Report (EIR) for the Nut Tree
Development Project on July 8, 2002, and the development program. anticipated under the proposed DDA
is within the scope of the prograin EIR, and the proposed DDA acknowledges and requires compliance
with the adopted Mitigation Monitoring Plan for the Nut Tree Development project, and as such will
provide for full CEQA review and mitigation of impacts for each project-specific phase of the project

bulld—out

NOW THEREFORE, BE IT RESOLVED, that the Redevelopment Agency of the City of
Vacaville hereby approves the DDA for the sale of thc property to Nut Tree Associates, LLC, and
authorizes the Executive Director or his-designee to prepare and execule the necessary documents to

proceed with the sale.

. I HEREBY CERTIFY that the foregoing resolution was introduced and passed ata notlced joint
meeting of the City Council and Redevelopment Agency of the City of Vacaville, held on the 28" day of
January, 2003, and approved by the following vote:

AYES: Redevelopment Agency members Hardy, Slade, Wilkins, Vice Chairman Clancy,
and Chairman Augustine _
NOES: None
ABSENT: None (
ATTEST: P ' | hereby certlfy that ihe foregomg
instrument is a true copy of the ériginal

, W , mstrumel}t on file in my oﬁice

I'(athlccn M. Dussault, Recording Secretary




RESOLUTION NO. 2003-12

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF VACAVILLE AUTHORIZING THE
DEVELOPMENT AND DISPOSITION AGREEMENT FOR PORTIONS OF APNS 129-240-17, 31,
32, AND 37, AND APNS 129-250-02, 03, 05, 06, 09, 17, 18, 19, 20, AND 22, TOTALING
APPROXIMATELY 77 ACRES, LOCATED ON THE FORMER NUT TREE SITE ON EAST

MONTE VISTA AVENUE AND PORTIONS OF CITY RIGHT-OF-WAY TO NUT TREE
ASSOCIATES, LLC, FOR DEVELOPMENT OF RETAIL, RESTAURANT, OFFICE,
COMMERCIAL, RECREATION, AND RESIDENTIAL USES

WHEREAS, the Redevelopment Agency owns approximately 77 acres of the former Nut Tree
property located on East Monte Vista Avenue; and Nut Tree Associates (NTA) desires to purchase this
property under the terms of a Development and Disposition Agreement (DDA) for the purpose of the
development of retail, restavrant, office, commercial, recreation, and residential uses; and

WHEREAS, the subject parcel is within the Vacaville 1-505/80 Redevelopment Area, and the
purchase is consistent with the Redevelopment Plan for the Vacaville E-505/80 Redevelopment Project
Area (the “Redevelopment Plan™) on July 12, 1983 by Ordinance No. 1188, as amended from time to time,
and the Redevelopment Implementation Plan adopted pursuant to Section 33490 of the Health and Safety
Code; and . : :

WHEREAS, the property has been vacant for several years and includes vacant, underutilized land
that requires constant security and weed abatement and requires the removal of abandoned and substandard
structures that have been the target of arson, vandalism, and gang-related activity; and

WHEREAS, in adaition to the elimination of blight, the benefits to the community include
increased property and sales tax revenue, job creation, increased shopping and dining opportunitics, and
preservation of the historic flavor of the Nut Tree; and ‘

WHEREAS, thé consideration payable for the propetty is not less than the reuse value of the
- property taking into account the uses, covenants, conditions, and development costs required by the DDA;

and :

_ WHEREAS, in accordance with Section 15168 of the California Environmental Quality Act
(CEQA), the Vacaville City Council certified the Environmental Impact Report (EIR) for the Nut Tree
Development Project on July 8, 2002, and the development program anticipated under the proposed DDA
is within the scope of the program EIR, and the proposed DDA acknowledges and requires compliance
with the adopted Mitigation Monitoring Plan for the Nut Tree Development project, and as such will
provide for full CEQA review and mitigation of impacts for each project-specific phase of the project
build-out. -

NOW, THEREFORE, BE IT RESOLVED, that the City Council of the City of Vacaville hereby
makes the appropriate findings and approves the DDA for the sale of the property to Nut Tree Associates,
LLC, and authorizes the City Manager/Executive Director or his designee to prepare and execute the
necessary documents to proceed with the sale. ' '

THEREBY CERTIFY that the foregoing resolution was introduced and passed at a noticed joint

mecting of the City Council and Redevelopment Agency of the City of Vacaville, held on the 28™ day of
January, 2003, and approved by the following vote:

AYES: Council members Hardy, Slade, Wilkins, Vice Mayor Clancy and Mayor Augustine 7
NOES: None

ABSENT:. None |
| | hereby certify that the forego_ing
instrument is a true copy_of the original
instrument on fite in my office.

Kathleen M. Dussault, City Clerk
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SNELL&CO

October 19, 2004

City of Vacaville

ATTN: Brenda Clyma

Office of Housing & Redevelopment
40 Eldridge Ave, Suite 7

Vacaville, CA 95688

Dear Brenda:

_ I write on behalf of Nut Tree Associates, LLC, which is a party to that certain
agreement entitled "Disposition and Development Agreement by and Among the City of
Vacaville, the Vacaville Redevelopment Agency and Nut Tree Associates, LLC (Nut
Tree Property)", dated February 4, 2003 ("Agreement").

| understand that the Solano County Recorder is unable to record Exhibit B of the
Agreement, entitled "Nut Tree Ranch Development Project, Preliminary Development
Plan".

In light of that problem, Nut Tree Associates, LLC concurs that the following
language may be inserted in the recorded Agreement in place of the pages following the
Exhibit B cover sheet: "This Exhibit B, entitled "Nut Tree Ranch Development Project,
Preliminary Development Plan®, is available at the City of Vacaville, City Clerk, 650
Merchant Street, Vacaville, CA 95688."

incertly
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